





3.4.2 NA

Depending on the purchase price and number of Purchased Shares, the Proposed
Share Buy-Back Mandate would reduce the NA per Share of the Group if the purchase
price exceeds the NA per Share of the Group at the time of purchase and conversely
would increase the NA per Share of the Group if the purchase price is less than the NA
per Share of the Group at the time of purchase.

3.4.3 Working Capital

The Proposed Share Buy-Back Mandate would reduce the working capital of the
Group, the quantum of which depends on the purchase price and the actual number of
Purchased Shares.

3.4.4 Earnings

The effects of the Proposed Share Buy-Back Mandate on the consolidated earnings of
KNM would depend on the purchase price and number of Purchased Shares as well as
the effective funding cost to the Company in implementing the Proposed Share Buy-
Back Mandate.

3.4.5 Dividends

Barring any unforeseen circumstances, the Board does not expect, if the Proposed
Share Buy-Back Mandate were to be carried in full, would materially affect any
declaration or recommendation of dividends by the Company. The actual dividend rate
to be declared and paid would depend on, amongst others, the actual results of the
Group, its cash reserves, capital commitment and future funding requirements.

3.4.6 Shareholdings of Directors and Substantial Shareholders

The effects of the full implementation of the Proposed Share Buy-Back Mandate on the
Directors’ and Substantial Shareholders’ shareholdings are set out as follows:

Before the Proposed Share Buy-Back After the Proposed Share Buy-Back Mandate
Mandate (excluding the Treasury Shares held (assuming 10% of the share capital of KNM
as at 18 May 2009) was purchased and cancelled)
<---Direct---> <---Indirect---> <---Direct---> <--Indirect-—->
No. of No. of No. of No. of
Shares % Shares % Shares % Shares %

DIrECtorS ...............................................................
Dato’ Mohamad Idris bin | 1,125,000  0.03 - - 1,125,000 = 0.03 - -
Mansor : _
Ir Lee Swee Eng 77,034,745 1.95 923,670,2452 2340 | 77,034,745 923,670,2452
Lim Yu Tey 4,287,500 ¢ 0.11 - - | 4,287,500 -
Dato’ Ab Halim bin 5,950,000 : 0.15 - - 5,950,000 0.17
Mohyiddin _
Lee Hui Leong 2,240,000  0.06 71,842,008  1.82 2,240,000 71,842,908°
Gan Siew Liat 16,790,000 | 0.43 923,670,245¢ | 23.40 | 16,790,000 : 923,670,245°
Chew Fook Sin 12,229,200 0.31 923,670,2459  23.40 | 12,229,200 923,670,2454
Ng Boon Su - - - - - - -
Substantial Shareholders T
Inter Merger Sdn Bhd 851,827,337  21.58 - - | 851,827,337 -
Ir Lee Swee Eng 77,034,745 1 1.95 923,670,245% | 23.40 | 77,034,74 923,670,2452
Gan Siew Liat 16,790,000 043 923,670,245¢ | 23.40 | 16,790,000 : 923,670,245¢
Chew Fook Sin 12,229,200 0.31 923,670,2459 2340 | 12,229,200 . 923,670,245¢
Employees Provident 392,582,104 9.95 - - 1392,582,104 - -
Fund Board ...............................................................
SMALLCAP World Fund (231,151,000  5.86 - - | 231,151,100 6.43 - -
Inc.
Notes:

a Deemed interested by virtue of his indirect interest in Inter Merger Sdn Bhd (“IMSB”) and direct
interest in Tegas Klasik Sdn Bhd (“TKSB”).

b Deemed interested by virtue of his direct interest in TKSB.

c Deemed interested by virtue of her indirect interest in IMSB.

d Deemed interested by virtue of his direct interest in TKSB, and by virtue of his sister-in-law, Gan
Siew Liat’s indirect interest in IMSB.



3.5

3.6

3.7

PURCHASE, RESALE AND CANCELLATION OF KNM SHARES DURING THE
FINANCIAL YEAR ENDED 31 DECEMBER 2008

During the financial year ended 31 December 2008, 36,635,100 KNM Shares were purchased
and there were no resale and/or cancellation of Purchased Shares. As at 18 May 2009,
44 579,500 KNM Shares were retained as Treasury Shares, the details are disclosed in the
Annual Report 2008 of KNM.

PUBLIC SHAREHOLDING SPREAD

As at 18 May 2009, the public shareholding spread of the Company was 68.4%. The Board is
mindful of the requirement to maintain the public shareholdings spread of at least twenty-five
percent (25%) and shall continue to be mindful of the requirement prior to any share buy-
back exercise.

IMPLICATION ON THE CODE

The Board does not anticipate any implication relating to the Code even if the allowed
maximum number of KNM Shares are purchased pursuant to the authority granted under the
Proposed Share Buy-Back Mandate.

However, in the event the obligation is triggered due to the Proposed Share Buy-Back
Mandate, the affected Substantial Shareholder(s) and/or person(s) acting in concert may seek
a waiver under Practice Note 2.9.10 of the Code subject to certain conditions as set out in the
said Practice Note being met since the increase of their shareholdings is inadvertent and is a
result of action that is outside their direct participation.

APPROVAL REQUIRED

The Proposed Amendments of Articles and the Proposed Share Buy-Back Mandate are
subject to the approval of the shareholders of KNM at its forthcoming 7" AGM.

INTERESTS OF DIRECTORS, SUBSTANTIAL SHAREHOLDERS AND PERSONS
CONNECTED

Save for the inadvertent increase in the percentage shareholdings and/or voting rights of the
shareholders of the Company as a consequence of the Proposed Share Buy-Back Mandate,
none of the Directors or Substantial Shareholders or Persons Connected has any interest,
direct or indirect, in the Proposed Amendments of Articles and the Proposed Share Buy-Back
Mandate or resale of Treasury Shares, if any.

DIRECTORS’ RECOMMENDATION

Having considered all aspects of the Proposed Amendments of Articles and the Proposed
Share Buy-Back Mandate, the Board is of the opinion that these proposals are in the best
interest of KNM. Accordingly, the Board recommends that you vote in favour of the
resolutions in respect of the Proposed Amendments of Articles and the Proposed Share Buy-
Back Mandate to be tabled at the forthcoming 7" AGM.

This Statement is dated 2 June 2009.



PART B

CIRCULAR TO SHAREHOLDERS

in relation to

PROPOSED RECURRENT RPT MANDATE




KNM GROUP BERHAD
(Company No. 521348-H)

Registered Office:

15 Jalan Dagang SB 4/1
Taman Sungai Besi Indah
43300 Seri Kembangan
Selangor Darul Ehsan
Malaysia

2 June 2009

Directors:

Dato’ Mohamad Idris bin Mansor, Independent Non-Executive Chairman
Ir Lee Swee Eng, Managing Director

Lim Yu Tey, Senior Independent Non-Executive Director

Dato’ Ab Halim bin Mohyiddin, Independent Non-Executive Director

Lee Hui Leong, Executive Director

Gan Siew Liat, Executive Director

Chew Fook Sin, Executive Director

Ng Boon Su, Executive Director

To the Shareholders of KNM Group Berhad

Dear Sir/Madam,

PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE
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INTRODUCTION

At the 6™ AGM of the Company held on 17 June 2008, the Company had obtained a mandate
from its shareholders to enter into Recurrent RPTs pursuant to the Listing Requirements. The
authority granted pursuant to the shareholders’ mandate obtained at the 6™ AGM shall, in
accordance with the Listing Requirements, expire at the conclusion of the forthcoming 7" AGM of
the Company.

On 28 April 2009, the Board announced the Company’s intention to seek shareholders’ approval
for the Proposed Recurrent RPT Mandate at the 7" AGM.

The purpose of this Circular is to provide you with details of the Proposed Recurrent RPT
Mandate and to seek your approval for the Ordinary Resolution to be tabled at the
forthcoming 7" AGM of the Company as set out in Appendix | of this Statement/Circular.
DETAILS OF PROPOSED RECURRENT RPT MANDATE

LISTING REQUIREMENTS

Paragraph 10.08 of the Listing Requirements stipulates the obligations of a listed issuer to
comply in relation to related party transactions. However, pursuant to Paragraph 10.09 of the

Listing Requirements, a listed issuer may seek a shareholders’ mandate in respect of
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2.2
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recurrent related party transactions of a revenue or trading nature which are necessary for its
day-to-day operations subject to the following:

(a) the transactions are in the ordinary course of business and are on terms not more
favourable to the related party than those generally available to the public;

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where:

(i) the consideration, value of assets, capital outlay or costs of the aggregated
transactions is equal to or exceeds RM1 million; or

(ii) any one of the percentage ratios of such aggregated transactions is equal to
or exceeds 1%,

whichever is the higher;

(c) the listed issuer to issue circular to shareholders in relation to the shareholders’
mandate; and

(d) in a meeting to obtain shareholders’ mandate, the interested directors, interested
major shareholders and/or interested person connected with a director or major
shareholder; and where it involves the interest of an interested person connected with
a director or major shareholder, such director or major shareholder, must not vote on
the resolutions approving the transactions, and an interested director or interested
major shareholder must ensure that the persons connected with him abstain from
voting on the resolutions approving the transactions.

VALIDITY PERIOD

The Proposed Recurrent RPT Mandate, if approved at the forthcoming 7" AGM of the
Company will take effect from the passing of the Ordinary Resolution relating thereto at the 7"
AGM and is subject to annual renewal. In this respect, authority conferred by the Proposed
Recurrent RPT Mandate shall continue to be in force until:

(a) the conclusion of the next AGM of the Company following the forthcoming 7" AGM at
which such Proposed Recurrent RPT Mandate is obtained, at which time it shall
lapse, unless by an ordinary resolution passed at the next AGM of the Company, the
authority is again renewed; or

(b) the expiration of the period within which the next AGM of the Company is required to
be held pursuant to Section 143(1) of the Act (but shall not extend to such extensions
as may be allowed pursuant to Section 143(2) of the Act); or

(c) revoked or varied by ordinary resolution passed by the shareholders of KNM in a
general meeting,

whichever is the earlier.

PRINCIPAL ACTIVITIES OF THE COMPANY AND ITS SUBSIDIARIES

KNM is principally engaged in investment holding and provision of management services
whilst its subsidiaries are principally involved in the following:

(a) provision of design, engineering, procurement, assembly, commissioning,
manufacturing, technical & project management, technical consultancy, non-
destructive testing, project manpower, engineering, thermal & mechanical design,
sales & marketing, distribution and other support services of process equipment,
systems and facilities, including but not limited to pressure vessels, reactors, columns
& towers, drums, heat exchangers, air finned coolers, process gas waste heat boilers,
specialised shell & tube heat exchangers, plate heat exchangers, condensers,

9
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(b)

spheres, process tanks, mounded bullets, process skid packages, skid mounted
assemblies, process pipe systems, storage tanks, high capacity industrial boilers,
heat recovery steam generators, feed water heaters, specialised structural
assemblies, module assemblies, fully welded plate type heat exchanger, jacketed
pressure vessels, turnkeys storage facilities, plant facilities and general facilities for
oil, gas, petrochemicals, mineral process, energy, desalination, textile
pharmaceutical, food, aerospace & research industries worldwide;

provision of process technology, operation & maintenance and turnkey services for
biofuels and seeds extraction plants, and related investment in renewable energy
industry;

provision of qualifying services under the overseas head-quarters concept include
management, treasury, financial advisory, technical support, marketing, business
development, procurement and other related functions;

sulphur removal and recovery, and provision of sulphur removal & recovery
technology related services;

processing, planning, fabrication, distribution and trading of machines, assets,
apparatuses and miscellaneous components, and provision of related installation,
maintenance and other industrial services;

provision of system engineering, industrial fabrication, assembly and sale services of
machines and construction of compressors, containers, silos & conveyors system;

planning, delivery, installation, implementation of generating plants construction and
provision of related maintenance and other support services;

development, processing and distribution of membranes, membrane modules and
components;

provision of design, fabrication, assembly & erection services of tanks, spheres, and
storage, structural, piping & ducting systems;

provision of construction management services, mechanical assembly & erection,
electrical & instrumentation works, and maintenance services for oil, gas and
industrial plants;

production of platforms, towers, columns pressure pipe, large barrels, boilers, thermal
transformers, large tanks and cooling fans;

provision of management and technical advisory, license and trademark services;
provision of funding & treasury and other related services;
property investment; and

investment holding.

NATURE OF RECURRENT RPTs AND CLASS OF RELATED PARTIES

The nature of the Recurrent RPTs and the class of Related Parties having interest in the
Recurrent RPTs to be entered by KNM Group for which the Proposed Recurrent RPT
Mandate is sought are as follows:
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Transacting

Interested Related

Estimated

Nature of Recurrent RPTs | companies Parties value* (RM)
(i) | Leaseltenancy of land Inter Merger Sdn Ir Lee Swee Eng® 3,500,000
and/or premises, and Bhd' Gan Siew Liat®
related/administrative Chew Fook Sin®
facilities from transacting Inter Merger Sdn Bhd®°
company# Tegas Klasik Sdn
Bhd®
(i) | Provision/Supply of Inter Merger Ir Lee Swee Eng® 1,000,000
equipment, plants and Trading Sdn Bhd® | Gan Siew Liat®
machineries and other Chew Fook Sin®
support services Inter Merger Sdn Bhd®
Tegas Klasik Sdn
Bhd®
(iii) | Provision/Receipt of IM Bina Sdn Bhd® | Ir Lee Swee Eng® 30,000,000
general construction, civil, Gan Siew Liat®
mechanical, engineering Chew Fook Sin®
and other support services Inter Merger Sdn Bhd®
Tegas Klasik Sdn
Bhd®
(iv) | = Provision/Receipt of = Tofield Realty Ir Lee Swee Eng® 30,000,000
general construction, Development Gan Siew Liat’
civil, mechanical, Corporation4 Chew Fook Sin®
engineering and other Inter Merger Sdn Bhd"°
support services = Tofield Tegas Klasik Sdn
Contractors Bhd®
» Lease/tenancy of land Inc® Asiavertek Sdn Bhd'
and/or premises, and
related/administrative
facilities from transacting
companies”
(v) |= Provision/Receipt of KPS Technology Ir Lee Swee Eng® 20,000,000

mechanical and
engineering, general
administrative and other
support services

= Provision/Receipt of
qualifying services under
the overseas head
quarters (OHQ) status
and other support
services

& Engineering
LLC®

Gan Siew Liat’

Chew Fook Sin®

Inter Merger Sdn Bhd®
Tegas Klasik Sdn
Bhd®

11



Transacting Interested Related Estimated

Nature of Recurrent RPTs | companies Parties value* (RM)
(vi) | = Provision/Receipt of Prosernat SA’ Jean-Noel Robert 20,000,000
project management, Meary®
engineering, design and Jean-Marie Pierrot
other support services, Deseilligny” .
and gas treatment Denis Guy Gourlet
manufacturing facilities
= Lease/tenancy of land
and/or premises, and
related/administrative
facilities from transacting
company”
(vii) | = Provision/Receipt of Nassir Hazza & Mohammed Nassir 25,000,000

general construction,
civil, mechanical,
engineering and other
support services

= Lease/tenancy of land
and/or premises, and
related/administrative
facilities from transacting
company”

Brothers Hazza Al Subaei

Company Ltd®

Notes:

Principal activities of the transacting companies

Transacting companies Principal activity(ies)

1. | Inter Merger Sdn Bhd Investment holding, provision of management and technical
consultancy services.

2. i Inter Merger Trading Sdn General merchant and agent supplying computer equipment

Bhd and accessories.
3. | IM Bina Sdn Bhd Provision of civil construction and engineering services.
4.  Tofield Realty Development  Investment holding.
Corporation
5. Tofield Contractors Inc. Provision of civil construction and engineering services.
6. - KPS Technology & Provision of services relating to licenced technology & process
Engineering LLC design packages, including amine treating processes, claus
sulphur recovery, tail gas treating and sulphur degassing,
engineering, site, catalyst supply, proprietary equipment
including thermal reactor burners, thermal reactors, claus
waste heat boilers and sulphur condensers, and modular
plants for sour gas and oil refining projects worldwide.

7. | Prosernat SA Provision of process technology, engineering services and
equipment to oil and gas industry; provision of processing
units for phase separation, natural gas dehydration, carbon
dioxide and acid gas removal, NGL hydrocarbon extraction
and sulphur recovery; and provision of industrial development
outlets in oil production and gas treatment.
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Transacting companies Principal activity(ies)

Nassir Hazza & Brothers Construction, plant hire, transportation, aggregates and
Company Ltd asphalt supply, real estate property, camps, travel and
commerce.

Nature of relationship of the Interested Related Parties with KNM Group

a.

Ir Lee Swee Eng is a director of KNM Group, Inter Merger Sdn Bhd, Tofield Realty
Development Corporation, Tofield Contractors Inc. and Asiavertek Sdn Bhd. He is a major
shareholder of KNM, KPS Technology & Engineering LLC, Inter Merger Sdn Bhd, Tegas
Klasik Sdn Bhd and Asiavertek Sdn Bhd. Ir Lee Swee Eng is the spouse of Gan Siew Liat and
the brother-in-law to Chew Fook Sin.

Gan Siew Liat is a director of KNM Group, Inter Merger Sdn Bhd, Tofield Realty Development
Corporation, Tofield Contractors Inc. and Asiavertek Sdn Bhd. She is a major shareholder of
KNM, Inter Merger Sdn Bhd and Asiavertek Sdn Bhd. Gan Siew Liat is the spouse of Ir Lee
Swee Eng and the sister-in-law to Chew Fook Sin.

Chew Fook Sin is a director of KNM Group and Tegas Klasik Sdn Bhd. He is a major
shareholder of KNM and Tegas Klasik Sdn Bhd. Chew Fook Sin is the brother-in-law to Ir Lee
Swee Eng and Gan Siew Liat.

Inter Merger Sdn Bhd is a major shareholder of KNM and the holding company of Inter
Merger Trading Sdn Bhd (100%) and IM Bina Sdn Bhd (98%), together with KPS Technology
& Engineering LLC, Tofield Realty Development Corporation, Tofield Contractors Inc and
Tegas Klasik Sdn Bhd, is a person connected with Ir Lee Swee Eng, Gan Siew Liat and Chew
Fook Sin by virtue of their major interests in shares, direct and/or indirect, in all the
abovementioned companies.

Tegas Klasik Sdn Bhd is a shareholder of KNM (1.83%), together with Inter Merger Sdn Bhd,
KPS Technology & Engineering LLC, Tofield Realty Development Corporation, Tofield
Contractors Inc, is a person connected with Ir Lee Swee Eng, Gan Siew Liat and Chew Fook
Sin by virtue of their major interests in shares, direct and/or indirect, in all the
abovementioned companies.

Asiavertek Sdn Bhd is the holding company of Tofield Realty Development Corporation
(100%) and Tofield Contractors Inc (100%).

Jean-Noel Robert Meary is a director of Prosernat SA and KPN Gas Technology Sdn Bhd (a
joint venture company between a wholly-owned subsidiary of KNM (50%) and Prosernat SA
(50%)).

Jean-Marie Pierrot Deseilligny is a director of Prosernat SA and KPN Gas Technology Sdn
Bhd (a joint venture company between a wholly-owned subsidiary of KNM (60%) and
Prosernat SA (50%)).

Denis Guy Gourlet is the alternate director to Jean-Noel Robert Meary in KPN Gas
Technology Sdn Bhd.

Mohammed Nassir Hazza Al Subaei is a director of KNM Saudi Limited Co. (a joint venture
company between a wholly-owned subsidiary of KNM (561%) and Themar Aqaria Ltd Co
(49%)), Nassir Hazza & Brothers Company Ltd and Themar Aqaria Ltd Co. He is a major
shareholder of Nassir Hazza & Brothers Company Ltd and Themar Aqaria Ltd Co.

This comprises estimated value of Recurrent RPTs for the validity period of the Proposed
Recurrent RPT Mandate effective from the date of 7" AGM to the next AGM of the Company
and based on the past and/or current actual value transacted and/or management forecast.
The actual value of the Recurrent RPTs may vary from the estimated value.

Tenancies are for a term of not more than three (3) years and no rental payments are made
on a lump sum basis.
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RATIONALE FOR PROPOSED RECURRENT RPT MANDATE

It is envisaged that in the normal course of the Group’s businesses, the Recurrent RPTs
between the Group and the transacting companies as disclosed in section 2.4 above are
necessary for its day-to-day operations and likely to occur with some degree of frequency.
These Recurrent RPTs are in the ordinary course of business of the Group and undertaken at
arm’s length basis, on normal commercial terms and on terms which are not more favourable
to the Related Parties than those generally available to the public as well as not to the
detriment of the minority shareholders of the Company.

Some of the key benefits to the Group entering into Recurrent RPTs are as follows:

(a) The Recurrent RPTs may be time sensitive, it would be impractical to seek
shareholders’ approval on a case by case basis before entering into such Recurrent
RPTs. By obtaining the Proposed Recurrent RPT Mandate and/or renewal of the
same on an annual basis, the necessity to convene separate general meetings to
seek shareholders’ approval as and when such Recurrent RPTs occur would not
arise. This would substantially reduce the time, administrative requirements,
inconvenience and expenses associated with the convening of general meetings on
an ad hoc basis.

(b) To facilitate transacting with transacting parties in expeditious manner to meet
business needs for the provision of products and/or services which are necessary for
its day-to-day operations and time sensitive in nature.

(c) The Group has a long standing business relationship with the transacting companies
and the transacting companies have proven to be good business partners and
reliable suppliers or providers of products and/or services for the Group’s business
needs on good terms as well as fulfiling the quality expectations and business
requirements of the Group.

EFFECTS OF PROPOSED RECURRENT RPT MANDATE

The Proposed Recurrent RPT Mandate is not expected to have any effect on the share capital,
NA, earnings of the Group and shareholdings of Directors and Major Shareholders of the
Company.

REVIEW PROCEDURES FOR PROPOSED RECURRENT RPT MANDATE

KNM has established procedures to ensure that the Recurrent RPTs are conducted at arm’s
length and on normal commercial terms consistent with the Group’s usual business practices
and policies, are not more favourable to the Related Parties than those generally available to the
public and are not to the detriment of minority shareholders.

The management of the Group has been kept informed of the procedures applicable to the
Recurrent RPTs, and should ensure that Recurrent RPTs with Related Parties would be entered
into after taking into account the exclusivity of the distributorship, pricing, expertise required and
other related factors.

Records of all Recurrent RPTs have being maintained and reports thereof will be circulated to
the Audit Committee on a quarterly basis for the Audit Committee’s notation, review and
monitoring of these Recurrent RPTs entered into.

If a member of the Board and/or Audit Committee has an interest, direct and indirect as the case
may be, the Director concerned shall abstain from deliberation and voting in respect of the
Recurrent RPTs.

The annual internal audit plan incorporates a review of the procedures governing the reporting
and approval of Recurrent RPTs entered into by the Group and their compliance.

14



STATEMENT FROM THE AUDIT COMMITTEE

The Audit Committee has seen and reviewed the procedures set forth in section 5 above and
is of the view that the said procedures are sufficient to ensure that the Recurrent RPTs are not
more favourable to the Related Parties than those generally available to the public and are
not to the detriment of the minority shareholders.

APPROVAL REQUIRED

The Proposed Recurrent RPT Mandate is subject to the approval being obtained from the
shareholders of the Company at its forthcoming 7" AGM.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND PERSONS CONNECTED

Save as disclosed below, none of the other Directors, Major Shareholders or Persons Connected
has any interest, direct or indirect, in the Proposed Recurrent RPT Mandate.

The direct and indirect shareholdings of the Interested Related Parties on 18 May 2009, direct or
indirect, are set out below:

<---Direct---> <---Indirect--->
Interested Related Parties No. of Shares %" No. of Shares %" |
Ir Lee Swee Eng 77,034,745 1.95 | 923,670,245° 2340
Gan Siew Liat 16,790,000 0.43 | 923,670,245° 23.40
Chew Fook Sin 12,229,200 0.31 923,670,245° ©  23.40
Inter Merger Sdn Bhd 851,827,337  21.58 - -
Tegas Klasik Sdn Bhd 71,842,908 1.82 - -

Asiavertek Sdn Bhd - - - -
Jean-Noel Robert Meary - - - -
Jean-Marie Pierrot Deseilligny - - - -
Denis Guy Gourlet - - - -
Mohammed Nassir Hazza Al Subaei - - - -

Notes:

# Percentage interest is based on the total issued and paid-up share capital of the Company less
Treasury Shares held as at 18 May 2009.

a Deemed interested by virtue of his indirect interest in Inter Merger Sdn Bhd (“IMSB”) and direct
interest in Tegas Klasik Sdn Bhd (“TKSB”).

b Deemed interested by virtue of her indirect interest in IMSB.

c Deemed interested by virtue of his direct interest in TKSB, and by virtue of his sister-in-law, Gan
Siew Liat’s indirect interest in IMSB.

Accordingly, the abovementioned Directors being Interested Related Parties in the Proposed
Recurrent RPT Mandate have abstained and/or will continue to abstain from Board deliberations
on the resolution pertaining to the Proposed Recurrent RPT Mandate.

The abovementioned interested Directors, Major Shareholders and/or Persons Connected, will
abstain from voting, in respect of their direct and/or indirect shareholdings in the Company, on
the resolution pertaining to the Proposed Recurrent RPT Mandate.

In addition, the abovementioned interested Directors and/or Major Shareholders have
undertaken to ensure that the Persons Connected with them will abstain from voting on the
resolution approving the Proposed Recurrent RPT Mandate.

Further, where the Persons Connected with Directors and/or Major Shareholders have any
interest, direct or indirect, in the proposal, the Directors and/or Major Shareholders concerned will
abstain from voting in respect of their direct and/or indirect shareholdings on the resolution
approving the Proposed Recurrent RPT Mandate.

The Interested Related Parties have also agreed that KNM may table one resolution to obtain the
Proposed Recurrent RPT Mandate for all its Recurrent RPTs as set out in section 2.4 of this

15



Circular even if such Recurrent RPTs involved several different Related Parties or categories or
classes of Related Parties.

9. DIRECTORS’ RECOMMENDATION

Having considered all aspects of the Proposed Recurrent RPT Mandate, the Directors except Ir
Lee Swee Eng, Madam Gan Siew Liat and Mr Chew Fook Sin are of the opinion that the
Proposed Recurrent RPT Mandate is in the best interest of the Group.

With the exception of Ir Lee Swee Eng, Madam Gan Siew Liat and Mr Chew Fook Sin who are
interested in the Proposed Recurrent RPT Mandate in the manner disclosed in the table as set
out in section 8 of this Circular, and have therefore abstained from making any recommendation
in respect of the Recurrent RPTs in which their interests are involved, the Board recommends
that you vote in favour of the Ordinary Resolution on the Proposed Recurrent RPT Mandate to
be tabled at the forthcoming 7" AGM of the Company.

10. AGM

The resolutions pertaining to the Proposed Amendments of Articles, the Proposed Share Buy-
Back Mandate and the Proposed Recurrent RPT Mandate are set out in the Notice of the
Company’s 7™ AGM, which is sent to you together with this Statement/Circular. An extract of the
said resolutions is enclosed as Appendix | of this Statement/Circular.

The 7" AGM of the Company will be held at Putrajaya Ballroom |, Level lll, Putrajaya Marriott
Hotel, IOl Resort, 62502 Putrajaya, Malaysia on Wednesday, 24 June 2009 at 10.00 a.m.

If you are unable to attend and vote in person at the forthcoming 7" AGM and wish to appoint a
proxy to attend and vote in your stead, you are requested to complete, sign and return the Form
of Proxy enclosed in the Company’s Annual Report 2008 in accordance with the instructions
contained therein and deposit the Form of Proxy at the registered office of the Company no less
than forty-eight (48) hours before the time set for the 7" AGM or any adjournment thereof. The
lodging of the Form of Proxy will not preclude you from attending and voting in person at the 7"
AGM should you subsequently wish to do so.

1. FURTHER INFORMATION

Shareholders of the Company are requested to refer to Appendix IlI for further information.

Yours faithfully
For and on behalf of the Board of
KNM GROUP BERHAD

Dato’ Ab Halim bin Mohyiddin
Independent Non-Executive Director
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EXTRACT OF RESOLUTIONS APPENDIX |

(1)

Ordinary Resolution 7
Proposed renewal of shareholders’ mandate for share buy-back

“THAT subject to the Company’s compliance with all the applicable rules, regulations, orders
and guidelines made pursuant to the Companies Act, 1965 (“the Act’), the Company’s
Memorandum and Articles of Association and the Listing Requirements of Bursa Malaysia
Securities Berhad ("Bursa Securities”), approval be and is hereby given to the Company to
purchase at any time such amount of ordinary shares of RM0.25 each in the Company as
may be determined by the Directors of the Company from time to time through Bursa
Securities upon such terms and conditions as the Directors in their absolute discretion deem
fit and expedient in the interest of the Company (“Proposed Share Buy-Back Mandate”)
provided that:

(i) the aggregate number of ordinary shares which may be purchased by the Company
at any point of time pursuant to the Proposed Share Buy-Back Mandate shall not
exceed ten percent (10%) of the total issued and paid-up share capital of the
Company;

(i) the amount of funds to be allocated by the Company pursuant to the Proposed Share
Buy-Back Mandate shall not exceed the retained earnings and share premium of the
Company as at 31 December 2008; and

(iii) the shares so purchased by the Company pursuant to the Proposed Share Buy-Back
Mandate may at the discretion of the Directors be:

(a) cancelled; or

(b) retained as treasury shares and/or retained for distribution as dividends to the
shareholders or be resold on the market of Bursa Securities; or

(c) partially retained as treasury shares with the remainder being cancelled; or

in any other manner as prescribed by the Act, rules, regulations and orders made
pursuant to the Act and the Listing Requirements of Bursa Securities and any other
relevant authority for the time being in force;

AND THAT such authority conferred by the shareholders of the Company upon passing of
this resolution pertaining to the Proposed Share Buy-Back Mandate shall continue to be in
force until the conclusion of the next annual general meeting of the Company, or the
expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 143(1) of the Act (but shall not extend to such extensions as may be
allowed pursuant to Section 143(2) of the Act), or until the authority is revoked or varied by a
resolution passed by the shareholders in a general meeting, whichever occurs first;

AND THAT the Directors of the Company be and are hereby authorised to complete and do
all such acts and things as they may consider expedient or necessary to implement and give
effect to the Proposed Share Buy-Back Mandate.”

Ordinary Resolution 8
Proposed shareholders’ mandate for recurrent related party transactions of a revenue
or trading nature

“THAT approval be and is hereby given to the Company and/or its subsidiaries (‘KNM
Group”) to enter into all arrangements and/or transactions involving the interests of Directors,
major shareholders or persons connected with the Directors and/or major shareholders of
KNM Group (“Related Parties”) as specified in section 2.4 of the Statement/Circular to
Shareholders dated 2 June 2009 provided that such arrangements and/or transactions are:

0] recurrent transactions of a revenue or trading nature;
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(3)

(i) necessary for the day-to-day operations;

(iii) carried out in the ordinary course of business on normal commercial terms which are
not more favourable to Related Parties than those generally available to the public;
and

(iv) are not to the detriment of minority shareholders,
(“Proposed Recurrent RPT Mandate”);

AND THAT such authority conferred by the shareholders of the Company upon passing of
this resolution pertaining to the Proposed Recurrent RPT Mandate shall continue to be in
force until the conclusion of the next annual general meeting of the Company, or the
expiration of the period within which the next annual general meeting is required to be held
pursuant to Section 143(1) of the Act (but shall not extend to such extensions as may be
allowed pursuant to Section 143(2) of the Act), or until the authority is revoked or varied by a
resolution passed by the shareholders in a general meeting, whichever is the earlier;

AND THAT the Directors of the Company be and are hereby empowered to complete and to
do all such acts and things (including executing all such documents as may be required) as
they may consider expedient or necessary to give effect to the Proposed Recurrent RPT
Mandate.”

Special Resolution 1
Proposed amendments to the Articles of Association of the Company
“THAT the alterations, modifications or additions to the Articles of Association of the Company

as set out in Appendix Il of the Statement/Circular to Shareholders dated 2 June 2009 be and
are hereby approved.”
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DETAILS OF PROPOSED AMENDMENTS OF ARTICLES

APPENDIX I

The existing Articles of Association of KNM Group Berhad (“the Articles”) are proposed to be amended in the
following manner (and all references to the interpretations under Article 2 below be changed throughout the
Articles accordingly), as specifically set out in the third column below for which differences are highlighted in
bold, to be consistent with the provisions of the Listing Requirements of Bursa Malaysia Securities Berhad,
for clarity and enhancements and, where relevant, to render consistency throughout the Articles:

“Requirements”
or “Listing
Requirements”

Article

No. Existing Articles Amended Atrticles

2(1)(b) “Approved means a stock exchange which is | Deleted

Market specified to be an approved market

Place” place in the Securities Industry

(Central Depositories) Exemption

Order 1998
2(1)(d) “Central Malaysian Central Depository Sdn | “Central Bursa Malaysia Depository Sdn
Depository” | Bhd (Co. No. 165570-W) Depository” or | Bhd or such other name by
“Depository” which it may be known from time
to time

2(1)(e) “The Central | The Securities Industry (Central | “The Central The Securities Industry (Central

Depositories | Depositories) Act 1991 Depositories Depositories) Act 1991 as

Act’ Act’ amended from time to time and
includes any re-enactment
thereof

2(1)() “KLSE” Kuala Lumpur Stock Exchange “ 2 KualaLumpur-Stock-Exchange

“Bursa Bursa Malaysia Securities
Securities” or | Berhad

“Stock

Exchange”

2(1)(N “Member” Unless otherwise expressed to the | “Member(s)” Any person/persons for the time
contrary, includes a depositor who being holding shares in the
shall be treated as if he were a Company and whose names
member pursuant to Section 35 of appear in the Register of
the Central Depositories Act but Members (except the Central
excludes the Central Depository in Depository), including
its capacity as a bare trustee depositors whose names appear
member on the Record of Depositors.

2(1)(s) “The The Securities Industry (Central | “Fhe The-SecuritiesIndustry (Central

Regulations”| Depositories) (Foreign Ownership) | Regulations” | Depeositories){(Foreign
Regulations, 1996 Ownership)-Regulations;-1996

The Listing Requirements of
Bursa Securities and such other
stock exchange if any upon
which the shares of the
Company may be listed and
quoted including any
amendment to the Listing
Requirements that may be made
from time to time
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Article
No.

Existing Articles

Amended Articles

16(3) the total nominal value of issued preference shares | Deleted
shall not exceed the total nominal value of the
issued ordinary shares at any time;

27(3) the right to a return of capital in preference to | Deleted
holders of ordinary shares when the Company is
wound-up.

48 The Register shall be closed for such periods as the | The Register shall be closed for such periods as the
Directors may from time to time determine but such | Directors may from time to time determine but such
register shall not be closed for more than 30 days in | register shall not be closed for more than 30 days in
any year. The Company shall before it closes such | any year. The Company shall before it closes such
register: register:

(1) give notice of such intended closure (in the case | (1) give notice of such intended closure (in the case
of the Register) in accordance with Section 160 of the Register) in accordance with Section 160
of the Act; of the Act;

(2) give notice of such intended closure to KLSE at | (2) give notice of such intended closure to KLSE
least 12 Market Days before the intended date the Stock Exchange at least 42 10 Market
of such closure including in such notice, such Days before the intended date of such closure
date, the reason for such closure and the including in such notice, such date, the reason
address of the share registry at which for such closure and the address of the share
documents will be accepted for registration; registry at which documents will be accepted for

registration;

(3) publish in a daily newspaper circulating in
Malaysia, a notice of such intended closure | (3)-publish-in—a—daily newspaper—circulating—in
including the information to be included in the Malaysia, a notice of such-intended closure
notice referred to in Article 48(2); including-the-information-to-be-included-in

At least three (3) clear market days prior notice shall

be given to the Central Depository to enable the | (3) give written notice, in accordance with the

Central Depository to prepare the appropriate Rules to issue the appropriate Record of

Record of Depositors. Depositors.

At least 3 clearmarket-days Market Days prior
notice shall be given to the Central Depository to
enable the Central Depository to prepare the
appropriate Record of Depositors, or such other
period from time to time specified by the Central
Depository, shall be given to the Central
Depository.

54 (1) Transmissions of securities from Foreign Register Transmissions—of —securities—from—Foreigh
Register

Where: Where:

(a) the securities of the Company are listed on an
Approved Market Place; and

(b) the Company is exempted from compliance with
Sections 14 or 29 of the Central Depositories
Act, as the case may be, under the Rules in
respect of such securities,

the Company shall, upon request of a securities
holder, permit a transmission of securities held by
such securities holder from the register of holders
maintained by the registrar of the Company in the
jurisdiction of the Approved Market Place (‘Foreign
Register’), to the register of holders maintained by
the registrar of the Company in Malaysia (‘Malaysia
Register’) subject to the following conditions:

(a) there shall be no change in the ownership of
such securities; and

(b) the transmission shall be executed by causing
such securities to be credited directly into the

(a) the securities of the Company are listed on an

Approved—Market—Place another stock

exchange; and

(b) the Company is exempted from compliance with
Section 14 of the Central-Depositories—Act
Securities Industry (Central Depositories)
Act 1991 or Section 29 of the Securities
Industry (Central Depositories) (Amendment)
Act 1998, as the case may be, under the Rules
in respect of such securities,

the Company shall, upon request of a securities
holder, permit a transmission of securities held by
such securities holder from the-register-of-holders
||||a|||_ta|_||ele_l Ia_y tlIEFIEIgIS:IaI of tllleMSellnpapnyl "
{(Foreigh—Register’);—to the register of holders

maintained by the registrar of the Company in

Malaysia {‘Malaysia—Register’} and vice versa

subject to the following conditions:
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Securities Account of such securities holder.

(a) there shall be no change in the ownership of
such securities; and

(b) the transmission shall be executed by causing
such securities to be credited directly into the
Securities Account of such securities holder.

54 (2)

For the avoidance of doubt, no company which fulfils
the requirements of the requirements of paragraphs
(@) and (b) of Article 54(1) shall allow any
transmission of securities from the Malaysia
Register into the Foreign Register.

Deleted

75

All general meetings other than annual general
meetings shall be called extraordinary general
meetings.

An annual general meeting of the Company shall
be held in accordance with the provisions of the
Act. All general meetings other than annual general
meetings shall be called extraordinary general
meetings.

77

In accordance with the Rules, the Company shall
request the Central Depository to prepare a Record
of Depositors to whom notices of general meetings
shall be given by the Company. The Company shall
request the Central Depository in accordance with
the Rules, to prepare a Record of Depositors as at a
date not less than three (3) clear Market Days
before the general meeting (“General Meeting
Record of Depositors”). Subject to the Regulations
and notwithstanding any provisions in the Act, the
General Meeting Record of the Depositors shall be
the final record of all Depositors who shall be
deemed to be the registered holders of the shares of
the Company eligible to be present and vote at such
meetings.

In accordance with the Rules, the Company shall
request the Central Depository to prepare a Record
of Depositors to whom notices of general meetings
shall be given by the Company. The Company shall
request the Central Depository in accordance with
the Rules, to prepare a Record of Depositors as at
the latest date which is reasonably practicable
which shall in any event be at-a-date not less than
3 elear Market Days before the general meeting
(“General Meeting Record of Depositors”). Subject
to the Regulations Securities Industry (Central
Depositories) (Foreign Ownership) Regulations
1996 and notwithstanding any provisions in the Act,
the General Meeting Record of the Depositors shall
be the final record of all Depositors who shall be
deemed to be the registered holders of the shares of
the Company eligible to be present and vote at such
meetings.

78

The notices convening meetings shall specify the
place, day and hour of the meeting, and shall be
given to all Members, at least 14 days before the
meeting or at least 21 days before the meeting
where any special resolution is to be proposed or
where it is an annual general meeting. Any notice of
a meeting called to consider special business shall
be accompanied by a statement regarding the effect
of any proposed resolution in respect of such special
businesses. At least 14 days or 21 days notice of
every such meeting shall be given by advertisement
in the daily press and in writing to each Stock
Exchange upon which the Company is listed.

The notices convening meetings shall specify the
place, day and hour of the meeting, and shall be
given to all Members, at least 14 days before the
meeting or at least 21 days before the meeting
where any special resolution is to be proposed or
where it is an annual general meeting. Any notice of
a meeting called to consider special business shall
be accompanied by a statement regarding the effect
of any proposed resolution in respect of such
special businesses. At least 14 days or 21 days
notice of every such meeting shall be given by
advertisement in the—daily press at least one
nationally circulated Bahasa Malaysia or English
daily newspaper and in writing to each Stock
Exchange upon which the Company is listed.

97

Subject to any rights or restrictions attached to any
shares, on a show of hands, every Member who:

(1) being an individual, is present in person or by
proxy or attorney; or

(2) being a corporation, is present by a duly
authorised representative or proxy or attorney,

shall have 1 vote and on a poll every Member shall
have 1 vote for every share of which he is the
holder. On a poll votes may be given either
personally or by proxy or by attorney or by a duly
authorised representative of a corporate Members.
A proxy shall be entitled to vote on any question at
any general meeting.

Subject to Article 77 and any rights or restrictions
attached to any shares, on a show of hands, every
Member who:

(1) being an individual, is present in person or by
proxy or attorney; or

(2) being a corporation, is present by a duly
authorised representative or proxy or attorney,

who is personally present and entitled to vote
shall have be entitled to 1 vote and on a poll every
Member shall have 1 vote for every share of which
he is the holder. On a poll votes may be given either
personally or by proxy or by attorney or by a duly
authorised representative of a corporate Members.
A proxy shall be entitled to vote on any question at
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any general meeting.

99

Subject to Article 77 above, no Member shall vote at
any general meeting or at any separate meeting of
the holders of any class of shares in the Company,
either in person or by proxy or attorney, in respect of
any share held by him unless all calls and other
moneys presently payable by him in respect of that
share have been paid.

(1) Subject to Article 77 above, no Member shall
vote at any general meeting or at any separate
meeting of the holders of any class of shares
in the Company, either in person or by proxy or
attorney, in respect of any share held by him
unless all calls and other moneys presently
payable by him in respect of that share have
been paid.

(2) Where the capital of the Company consists
of shares of different monetary
denominations, voting rights shall be
prescribed in such a manner that a unit of
capital in each class, when reduced to a
common denominator, shall carry the same
voting power when such right is
exercisable.

102

An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall
be in the following form (or in a form as near to it as
circumstances allow or in any other form which is
usual or which the Directors may approve):

The instrument appointing a proxy shall be in
writing (in the following form or common/usual
form) under the hand of the appointer or of his
attorney duly authorised in writing, or, if the
appointer is a corporation, either under the Seal
or under the hand of an officer or attorney duly
authorised:

108

All the Directors shall be natural persons.

Deleted

136

The office of a Director shall be vacated if he:

(1) becomes bankrupt or enters into any
arrangement or composition with his creditors
generally;

(2) ceases to be a Director by virtue of any
provision of the Act or becomes prohibited by
law from being a Director;

(3) becomes of unsound mind or lunatic in Malaysia
or elsewhere or an order is made by any court
or other competent authority claiming
jurisdiction in that behalf on the ground
(however formulated) of mental disorder for his
detention or for the appointment of a committee
or other person (by whatever name called) to
exercise powers with respect to his property
and/or affair;

(4) is removed from office by ordinary resolution of
the Company;

(5) is convicted of any offence (whether in Malaysia
or elsewhere) involving fraud or dishonesty or of
an offence (whether in Malaysia or elsewhere)
punishable on conviction with imprisonment for
3 months or more;

(6) resigns his office by notice in writing to the
Company;

(7) is absent from more than 50% of the total board
of directors’ meetings held during a financial

The office of a Director shall be vacated if he:

(1) becomes

bankrupt er—enters—into—any
iti ith— hi
creditors-generally during his term of office;

(2) ceases to be a Director by virtue of any
provision of the Act or becomes prohibited by
law from being a Director;

(3) becomes of unsound mind er—lunatic—in
Malavsi | | tor i I

affair during his term of office;

(4) is removed from office by ordinary resolution of
the Company;

(5) is convicted of any offence (whether in Malaysia
or elsewhere) involving fraud or dishonesty or of
an offence (whether in Malaysia or elsewhere)
punishable on conviction with imprisonment for
3 months or more;

(6) resigns his office by notice in writing to the
Company; or

(7) is absent from more than 50% of the total board
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year.

of directors’ meetings held during a financial
year unless otherwise a waiver is granted by
the Stock Exchange.

138

The Directors may establish, maintain and give
effect to any scheme approved by the Company in
general meeting for the allotment of or the grant of
options to subscribe for shares of the Company to
any Directors (who hold any executive office or
employment with the Company), officers or
employees of:

(1) the Company; or

(2) any body corporate which is or has been a
subsidiary of the Company,

as may exercise all the powers given to them by
such scheme (including (without limitation) any
power to alter or add to the provisions of such
scheme) and these Articles shall be deemed to be
modified as far as may be necessary to give effect
to such scheme for the time being in force in respect
of any share or shares for the time being in issue or
under option subject to such scheme.

(1) No Director shall participate in a share
scheme for employees unless shareholders
in general meeting have approved of the
specific allotment to be made to such
Director.

(2) Subject to Article 138(1), the Directors may
establish, maintain and give effect to any
scheme approved by the Company in general
meeting for the allotment of or the grant of
options to subscribe for shares of the Company
to any Directors (who hold any executive office
or employment with the Company), officers or
employees of:

(a) the Company; or

(b) any body corporate which is or has been a
subsidiary of the Company,

as may exercise all the powers given to them by
such scheme (including (without limitation) any
power to alter or add to the provisions of such
scheme) and these Articles shall be deemed to
be modified as far as may be necessary to give
effect to such scheme for the time being in force
in respect of any share or shares for the time
being in issue or under option subject to such
scheme.

143

Subject to these Articles, the Directors may regulate
their proceedings as they think fit. A Director may,
and the secretary at the request of a Director shall,
call a meeting of the Directors. Questions arising at
a meeting shall be decided by a majority of votes. In
the case of an equality of votes, the Chairman of the
meeting shall (subject to Article 146) have a second
or casting vote.

regulate-their proceedings-as-they think-fit: The
Directors may meet together for the dispatch of
business, adjourn and otherwise regulate their
meetings as they think fit. A Director may, and the
secretary at the request of a Director shall, call a
meeting of the Directors. Questions arising at a
meeting shall be decided by a majority of votes. In
the case of an equality of votes, the Chairman of the
meeting shall (subject to Article 146) have a second
or casting vote.

161(1)

The Seal shall only be used by the authority of a
resolution of the Directors or of a committee of
Directors authorised by the Directors.

Deleted

161(2)

Subject to Article 161(3), the instrument to which the
Seal is affixed shall be signed autographically by:

(a) any person authorised by the Directors or a
committee of Directors authorised by the
Directors (either generally or in relation to
specific instruments or instruments of specific
description); or

(b) 2 Directors;

(c) 1 Director and a secretary.

The Directors shall provide for the safe custody
of the Seal, which shall only be used by the
authority of the Directors or a committee of
Directors authorised by the Directors in that
behalf, and every instrument to which the Seal is
affixed shall be signed by a Director and shall be
countersigned by the secretary or by a second
Director or by some other person appointed by
the Directors for the purpose.

166(1)

Any dividend, interest or other moneys payable in
cash in respect of a share may be paid by direct
debit, bank transfer, cheque or dividend warrant and
(in the case of a cheque or dividend warrant for such
payment) sent:

(a) by post, by courier or by hand to the registered
address of the person entitled as appearing in

Any dividend, interest or other moneys payable in
cash in respect of a share may be paid by direct
debit, bank transfer, cheque or dividend warrant and
(in the case of a cheque or dividend warrant for such
payment) sent:

(a) by post, by courier or by hand to the registered
address of the person entitled as appearing in
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the Record of Depositors; or

(b) by post, by courier or by hand to the registered
address of the person becoming entitled to the
share by reason of the death, bankruptcy or
mental disorder of the holder or by operation of
law or if such address has not been supplied, to
such address to which such cheque or warrant
might have been posted if the death,
bankruptcy, mental disorder or operation of law
had not occurred; or

(c) by post, by courier or by hand to such address
as the person entitled may direct in writing but
the Company shall be entitled to send such
cheque or dividend warrant to such other
address or by such other means stated in
Articles 166(1) (a) to 166(1)(c) notwithstanding
such direction.

the Record of Depositors; or

(b) by post, by courier or by hand to the registered
address of the person becoming entitled to the
share by reason of the death, bankruptcy or
mental disorder of the holder or by operation of
law or if such address has not been supplied, to
such address to which such cheque or warrant
might have been posted if the death,
bankruptcy, mental disorder or operation of law
had not occurred; or

(c) by post, by courier or by hand to such address
as the person entitled may direct in writing but
the Company shall be entitled to send such
cheque or dividend warrant to such other
address or by such other means stated in
Articles 166(1)(a) to 166(1)(c) notwithstanding
such direction; and

The Company shall not be responsible for the
loss of any cheque, draft, dividend, warrant or
post office order which shall be sent by post
duly addressed to the Member for whom it is
intended.

176

A copy of the reports by Directors and Auditors of
the Company, the profit and loss accounts, balance
sheets and group accounts (if any) (including all
documents required by law to be annexed or
attached to all or any of them) shall be sent (not
later than 6 months after the close of the financial
year and at least 21 days before the general
meeting at which they are to be laid) to all Members,
holders of debentures and all other persons entitled
to receive notices of general meetings under the Act
or these Articles. The interval between the close of a
financial year of the Company and the issue of the
annual audited accounts, the Directors’ and
Auditors’ reports shall not exceed 4 months. The
required number of copies of each of these
documents shall at the same time be sent to KLSE.

(@) The Directors shall from time to time in
accordance with Section 169 of the Act
cause to be prepared and laid before the
Company in General Meeting such profit
and loss account, balance sheet and
reports as are referred to in that Section,
PROVIDED ALWAYS that the interval
between the close of the financial year of
the Company and the issue of the annual
audited accounts, the Directors’ and
Auditors’ reports shall not exceed four (4)
months.

(b) A copy of every balance sheet and profit
and loss account which is to be laid
before a General Meeting of the Company
(including every document required by
law to be annexed thereto) together with
the Auditors’ and Directors’ Reports, shall
be issued either in printed form or in
compact disc read-only memory (“CD-
ROM”) form or in such other form of
electronic media as may be prescribed by
the Stock Exchange from time to time and
be sent to every Member of, and every
holder of debentures (if any) of the
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Company and to every other person who
is entitled to attend and/or receive notices
from the Company under provisions of the
Act or of these Articles, not less than
twenty-one (21) days (or such other period
as may be prescribed by the Stock
Exchange from time to time) before the
date of the meeting. The requisite copies
of each such document shall at the same
time be forwarded to the Stock Exchange.

(c) A copy of the annual report of the
Company shall be issued to its
shareholders, either in printed form or in
CD-ROM form or in such other form of
electronic media as may be prescribed by
the Stock Exchange from time to time, and
be given to the Stock Exchange, within a
period not exceeding six (6) months from
the close of the financial year of the
Company.

(d) In the event that the annual report is sent
in CD-ROM form or in such other form of
electronic media as may be prescribed by
the Stock Exchange from time to time and
the Company shall send the printed form
of annual report to the Member within four
(4) Market Days (or such other period as
may be prescribed by the Stock Exchange
from time to time) from the date of receipt
of the Members’ request.

195

The Company shall not (while it is listed on an
Official List of KLSE) delete, amend or add to any of
these Articles which have previously been approved
by KLSE, unless prior written approval of KLSE has
been sought and obtained from KLSE for such
deletion, amendment or addition.

Deleted

197

The Articles of Association of each of the
subsidiaries of the Company shall contain the
provisions or requirements as set out in Article 136
(1), (3) and (7) and Article 140 above and such other
further additional provisions or requirements as may
from time to time be prescribed by KLSE.

The Company shall incorporate into its Articles
of Association, the various provisions set out in
Chapter 7 of the Listing Requirements and such
other further additional provisions, amendments
or requirements as may from time to time be
prescribed by the Stock Exchange.
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FURTHER INFORMATION APPENDIX Il

1. Responsibility statement

This Statement/Circular has been seen and approved by the Directors of the Company and they
collectively and individually accept full responsibility for the accuracy of the information given and
confirm that after having made all reasonable enquiries and to the best of their knowledge and
belief, there are no other material facts the omission of which would make any statement in this
Statement/Circular misleading.

Material contracts

Save as disclosed below, neither KNM nor its subsidiaries have entered into any material
contracts (not being contracts entered into in the ordinary course of business of the Group)
during the two (2) years immediately preceding the date of this Statement/Circular:

(@)

(e)

A Memorandum of Agreement dated 4 September 2007 between KNM Renewable
Energy Sdn Bhd, Yee Kin Kong and Teh Choo Khim to register KNM'’s intention to
acquire 100% equity interest in Pisces Engineering Sdn Bhd comprising 500,000
ordinary shares of RM1.00 each for a purchase consideration of RM50.0 million. The
aforementioned agreement was terminated on 30 April 2008.

A Memorandum of Agreement dated 12 December 2007 between KNM International
Sdn Bhd (“KNMI”), Joao Ronaldo Periera, Jose Maria Vieira de Novaes and Rozimiro
Ferreira Lopes to register KNMI’s intention to acquire 80% equity interest in HZM
Companies (namely HZM Industrial Ltda, HZM Servicos Ltda and HZM S.A. Ltda) for
a consideration of up to Brazilian Real 27.0 million. Thereafter, a Share Sale and
Purchase Agreement dated 18 August 2008 was entered into between KNMI, KNM
Process Systems Sdn Bhd (“KNMPS”), Joao Ronaldo Pereira, Jose Maria Vieira de
Novaes and Rozimiro Ferreira Lopes for the abovesaid acquisition.

A Memorandum of Agreement dated 12 February 2008 between KNMPS and David
K. Stevens for the parties to exclusively co-operate and set up KPS Technology &
Engineering LLC in Kansas, United States of America for the purposes of owning and
providing services to clients in the oil and gas industries and energy or power
industries in the fields of sulphur removal and sulphur recovery technologies.

A Sale and Purchase Agreement dated 29 February 2008 between KNMPS with
several Vendors to acquire 100% equity interest in Borsig
Beteiligungsverwaltungsgesellschaft MBH comprising 12 fully paid-up ordinary shares
for a total cash consideration of EUR350.0 million ("Cash Consideration"). The Cash
Consideration is equivalent to approximately RM1,669.5 million based on an
exchange rate of RM4.77:EUR1.00.

An Underwriting Agreement dated 14 May 2008 entered into between KNM and
Maybank Investment Bank Berhad (formerly known as Aseambankers Malaysia
Berhad) for the underwriting of 200,222,124 Rights Shares, at an underwriting
commission of 1.25% and managing underwriter fee of 0.25% on the Rights Issue
price of RM4.00 per Rights Share.

A Shareholders Agreement dated 8 October 2008 between KNMPS, and Prosernat
SA, a company based in Paris, France, to form a joint venture company known as
KPN Gas Technology Sdn Bhd on 50:50 basis in respect of providing process
technologies, engineering, procurement, construction, commissioning, start-up,
operation and maintenance for field gas separation and gas treatment facilities
including desalting, gas dehydration, gas sweetening, NGL recovery, sulphur
recovery and modular units.

26



(9) Vide a Mutual Termination Agreement dated 1 December 2008 between KNM and
Ellimetal International N.V. (“Ellimetal NV”), the Master Agreement dated 8 January
2008 was mutually terminated in respect of the proposed acquisition by KNM to
acquire 100% equity interest in Ellimetal NV for a consideration sum of EUR20.0
million.

Material litigation

The Directors confirm that as at the date of this Statement/Circular, neither the Company nor
its subsidiaries have engaged in any material litigation, claims or arbitration, either as plaintiff
or defendant as at the date hereof, and the Company is not aware of any proceedings,
pending or threatened against the Company or its subsidiaries or any facts likely to give rise
to any proceedings which may materially and adversely affect the financial position or
business of the Group.

Documents available for inspection

Copies of the following documents are available for inspection during normal business hours at
the Registered Office of the Company from the date of this Statement/Circular up to and
including the date of the 7" AGM:

(a) Memorandum and Articles of Association of the Company;

(b) Audited consolidated financial statements of the Company for the past two (2)
financial years ended 31 December 2007 and 31 December 2008; and

(c) material contracts referred to in paragraph 2 of this Appendix Ill.
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