KNUSFORD BERHAD

Notice of the Thirteenth Annual General Meeting

NOTICE IS HEREBY GIVEN THAT the Thirteenth Annual General Meeting of the Company will be held at GRAND SEASONS HOTEL, 72 JALAN PAHANG, 53000 KUALA LUMPUR on                             Friday, 19 June 2009 at 11.00 am for the purpose of transacting the following businesses:-

AGENDA

	1.
	To receive and adopt the Audited Financial Statements for the financial year ended 31 DECEMBER 2008 together with the Reports of the Directors and the Auditors thereon.
	(Ordinary Resolution 1)

	
	
	

	2.
	To re-elect the following Directors who retire by rotation in accordance with Article 82 of the Company's Articles of Association:-
	

	
	
	

	
	i)    Dato’ Lim Kang Hoo
ii)   Mr. Khoo Nang Seng @ Khoo Nam Seng
	(Ordinary Resolution 2)

(Ordinary Resolution 3)

	
	
	

	3.
	To approve the payment of Directors' Fees for the financial year ended 31 DECEMBER 2008.
	(Ordinary Resolution 4)

	
	
	

	4.
	To re-appoint Messrs. KPMG as Auditors and to authorise the Directors to fix their remuneration.
	(Ordinary Resolution 5)

	
	
	

	5.
	As Special Business, to consider and if thought fit, to pass the following resolutions with or without modifications:-
	


	
	I)
	ORDINARY RESOLUTION - AUTHORITY PURSUANT TO SECTION 132D OF THE COMPANIES ACT, 1965
	

	
	
	
	

	
	
	"That subject always to the Companies Act, 1965, the Articles of Association of the Company and the approvals of the Bursa Malaysia Securities Berhad and other relevant governmental/regulatory authorities, where such approvals are necessary, the Directors be and are hereby authorised, pursuant to Section 132D of the Companies Act, 1965, to issue shares in the Company from time to time and upon such terms and conditions and for such purposes as the Directors may deem fit, provided that the aggregate number of shares to be issued pursuant to this resolution does not exceed 10% of the issued share capital of the Company for the time being, and that such authority shall continue in force until the conclusion of the next Annual General Meeting".
	(Ordinary Resolution 6)

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	II)
	ORDINARY RESOLUTION – PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE AND ADDITIONAL MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE 
	

	
	
	
	

	
	
	"THAT authority be and is hereby given pursuant to paragraph 10.09 of the Listing Requirements of the Bursa Malaysia Securities Berhad for the Company and its subsidiaries to enter into recurrent related party transactions of a revenue or trading nature as stated in paragraph 3.4 of the Circular to Shareholders dated 28 May 2009 with the related parties listed in paragraph 3.3 of the Circular which are necessary for the day-to-day operations, in the ordinary course of business, made on at arm's length basis and on normal commercial terms which are not more favourable than those normally available to the public and are not to the detriment of the minority shareholders;
	

	
	
	
	

	
	
	And that the authority conferred by this Mandate shall commence immediately upon the passing of this resolution and is subject to annual renewal.  In this respect the authority shall only continue to be in force until:-
	


	
	
	i)
	the  conclusion of the next Annual General Meeting of the Company at which time the authority will lapse, unless the authority is renewed by a resolution passed at that Annual General Meeting;
	

	
	
	
	
	

	
	
	ii)
	the expiration of the period within which the next Annual General Meeting after the date it is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but not extending to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or
	

	
	
	
	
	

	
	
	iii)
	revoke or varied by resolution passed by the shareholders in general meeting, 
	


	
	
	whichever is the earlier".
	(Ordinary Resolution 7)


	6.
	To transact any other matter for which due notices have been given in accordance with the Company's Articles of Association and the Companies Act, 1965.
	

	
	
	


By Order of the Board

Lim Thiam Wah, ACIS

Company Secretary

Kuala Lumpur

28 May 2009
Notes:

1. A member shall be entitled to appoint not more than two (2) proxies to attend and vote at the same meeting provided that where a member appoints two (2) proxies, the appointment shall be invalid unless he specifies the proportions of his shareholdings to be represented by each proxy.

2. A proxy may but need not be a member of the Company and the provisions of Section 149 (1)(b) of the Companies Act, 1965 shall not apply to the Company.

3. If the appointor is a corporation, the proxy form must be executed under its common seal or under the hand of an officer or attorney duly authorised.

4. To be valid, the proxy form, duly completed must be deposited at the Registered Office not less than 48 hours before the time for holding the meeting or any adjournment thereof.

5. Explanatory notes on Special Business:-

	
	i.

ii.


	The proposed  Ordinary Resolution 6, if passed, will empower the Directors of the Company to issue and allot shares in the Company up to an aggregate amount not exceeding 10% of the issued share capital of the Company for the time being for such purposes as they consider would be in the interest of the Company.  This authority unless revoked or varied at a general meeting will expire at the next Annual General Meeting.

The Proposed Ordinary Resolution 7, if passed, will authorise the Group to enter into recurrent related party transactions as specified in the Circular to shareholders dated 28 May 2009, provided that such transactions are of a revenue or trading nature which are necessary for the Group's day-to-day operations and are in the ordinary course of business made on at arm's length basis and on normal commercial terms which are not more favourable to the related parties than those generally available to the public and are not detrimental to the minority shareholders of the Company.  This authority, unless revoked or varied at a general meeting, will expire at the next Annual General Meeting of the Company. 




