THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager,
salicitor, accountant or other professional advisers immediately.

If you have sold or transferred all your ordinary shares in SMPC Corporation Bhd, you should at once hand this
Circular together with the enclosed Form of Proxy to the agent through whom the sale or transfer was effected for
onward transmission to the purchaser or transferee.

THE APPROVAL OF THE SECURITIES COMMISSION SHALL NOT BE TAKEN TO INDICATE
THAT THE SECURITIES COMMISSION RECOMMENDS THE PROPOSED RESTRICTED ISSUE
TO BE UNDERTAKEN BY SMPC CORPORATION BHD AS CONTAINED IN THIS CTRCULAR.
Shareholders should rely on their own evaluation to assess the merits and demerits of the proposals.

Kuala Lumpur Stock Exchange takes no responsibility for the contents of this Circular, makes no representation
as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the wholc or any part of the contents of this Circular.

(SMPC_

SMPC CORPORATION BHD
Company No.: 79082-V
{Incorporated in Malaysia under the Companies Act, 1963)

CIRCULAR TO SHAREHOLDERS

in relation to the

« PROPOSED RESTRICTED ISSUE OF 10,000,000 NEW SMPC ORDINARY SHARES
OF RM1.00 EACH AT AN ISSUE PRICE OF RM1.0) PER SHARE; AND

* PROPOSED AMENDMENTS TO THE BY-LAWS OF THE EXISTING EMPLOYEE
SHARE OPTION SCHEME

Adviser

MIMB

MALAYSIAN INTERNATIONAL MERCHANT BANKERS BERHAD

{Company No. 10209-W}
A member of EON Bank Group

The Notice of Extraordinary General Mecting of SMPC Corporation Bhd which will be held at Matahari 111, Hotel
Equatorial, No. 1, Jalan Bukit Jambul, 11900 Penang on Wednesday, 22 QOctober 2003 at 11.30 a.m., is enclosed
together with the Form of Proxy in this Circular. The Form of Proxy should be lodged at the Registered Office of the
Company at Suite 18.05 MWE Plaza, No. 8 Lebuh Farquhar, 10200 Penang, not later than forty-eight {48) hours
before the time appointed for holding the meeting. The lodging of the Form of Proxy will not preclude you from
attending and voting in person at the meeting should you subsequently wish to do so.

This Circular is dated 7 October 2003




DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this Circutar:-

“*SMPC” or the “Company™

“SMPC Group” or the “Group”

“AC[”

“AGM”

“CDS”

“BEGM”

“EPS”

“ESOS”

“Existing By-Laws”

“Existing ESQS”

“HSBC”
“KLSE”
“LAT”
“LBT”
“LPS”
“MCD”
“MIMB”
“MITI”
“NTA™
“PAT”
“PBT"
“Proposals”
“Proposed Amendments”

“Proposed Restricted Issue”

“Restricted Issue Shares”
“RM,’ and I.I.Sen'l'l

“Revised ESOS Guidelines”

SMPC Corporation Bhd {79082-V)
SMPC and its subsidiary companies

The Companies Act, 1965 as amended from time to time and any re-
enactment thereof

Annual general meeting

Central Depository System
Extraordinary general meeting
Earnings per share

Employee share option scheme
The by-laws of the Existing ESOS

The ESOS which was implemented by SMPC on 11 April 2001 and
expiring on 10 April 2006, unless extended for a further period of 5 years

HSBC Bank Malaysia Berhad {127776-V)

Kuala Lumpur Stock Exchange (30632-P)

Loss after taxation

Loss before taxation

Loss per share

Malaysian Central Depository Sdn Bhd (165570-W)
Malaysian International Merchant Bankers Berhad (10209-W)
Ministry of International Trade and Industry

Net tangible assets

Profit after taxation

Profit before taxation

The Propesed Amendments and the Proposed Restricted Issue collectively
The proposed amendments to the Existing By-Laws

The proposed restricted issue of 10,000,000 new SMPC shares at an issue
price of RM1.00 per share

The Proposed Restricted Issue shares
Ringgit Malaysia and sen respectively

Revised edition of the SC Guidelines on ESOS issued on 1 April 2003



DEFINITIONS (Continue)
“sC” : Securities Commission

“SC Guidelines” . Policles and Guidelines on Issue/Offer of Securities issued by the SC as
amended or expanded from time to time

“share(s)” ¢ Ordinary share(s} of RM1.00 each
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SMPC CORPORATION BHD
{(Company No. 79082-V}
{Incorporated in Malaysia under (he Companies Act, 1965)

BOARD OF DIRECTORS : REGISTERED OFFICE :
Machendran a/l Pitchai Chetty (Executive Chairman} Suite 18.05 MWE Plaza
[brahim Hussain (Managing Director) No. & Lebuh Farquhar
Dhanabalan a/l M. Pitchai Chetty (Executive Director) 10200 Penang

Makhtar Bin Mohamed (Executive Director)
Takatoshi Kaneko {Trdependent Non-Executive Director)
Sanmarkan a/l T § Ganapathi ({ndependent Non-Executive Director)
Nagarajan a/l Thambiah ({ndependent Non-Executive Direcior)
Ramakrishnan a/l Thangasamy Chettiar (4lternate Director to Machendran a/i
Pitchai Chetty) 7 October 2003

To : The Shareholders of SMPC Corporation Bhd

Bear Sir/Madam,

PROPOSED RESTRICTED ISSUE OF 10,000,000 NEW SMPC ORDINARY SHARES OF RM1.00
EACH AT AN ISSUE PRICE OF RM1.00 PER SHARE

PROPOSED AMENDMENTS TCO THE BY-LAWS OF THE EXISTING EMPLOYEE SHARE
OPTION SCHEME

1.0

20

2.1

INTRODUCTION

On behalf of the Board of Directors of SMPC, MIMB had on 27 June 2003 announced to the KL.SE that
the Company is proposing to undertake the following:-

(a) the proposed restricted issue of 10,000,000 new SMPC shares at an issue price of RM1.00 per
share to HSBC which will effectively convert an amount owing to HSBC of RMT{ million into
equity in SMPC; and

(b) the proposed amendments to the by-laws of the Existing ESOS,

The purpose of this Circular is to provide you with information on the Proposals and to seek your approval
for the ordinary resolutions to be tabled at the forthcoming EGM ef the Company to be convened to give
effect to the Proposals. The Notice of EGM together with the accompanying Form of Proxy is enclosed
with this Circular.

PROPOSED RESTRICTED ISSUE
Details of the Proposed Restricted Issue

SMPC is proposing to issue 10,000,000 new SMPC shares of RM .00 each to be credited as fully paid-up
at an issue price of RM 1.00 per share to HSBC. HSBC hag agreed, inter-alia, to accept the Restricted Issue
Shares as full and final settlement of an amount owing te HSBC of RM10 million by SMPC. The RMI10
millien loan forms part of the total amount owing to HSBC of RM42.6 million, which was mainly utilised
by the Company for working capital purposes.

In view of the debt equity conversion, the Proposed Restricted Issue will not raise any cash proceeds to
SMPC.

An application to the KLSE for the listing of and quotation for the Restricted Issue Shares on the Second
Board of the KLSE will be made afier approval from the shareholders of SMPC has been obtained at the
forthcoming EGM to be convened.

The Preposed Restricted Tssue is expected to be completed by the last quarter of the financial year ending
31 January 2004,
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2.5

Issue Price of the Restricted Issuc Sharcs

The issue price for the Restricted Issue Shares is fixed at RM1.00 per share, being the par value of SMPC
shares. The issue price of RM1.00 represents a premium of RM0.24 or 31.58% over the closing market
price of SMPC shares on 26 June 2003 of RM0.76, being the last market day immediately prior to the
announcement on 27 June 2003,

Rationale of the Proposed Restricted Issne

The Proposed Restricted Tssue will enable the SMPC Group te reduce its gearing position as the Propesed
Restricted Issue will clfectively convert an amount owing te HSBC of RM 10 million into equity in SMPC,
giving rise to savings in inierest expenses. This will also reduce the cash requirement of the Group as the
cutstanding loan need not be repaid in cash. As at 22 September 2003, the total borrowings of the Group is
RM126,G57,972.

Ranking of Shares
The Restricted Issue Shares shall, upon allotment and issue, rank pari passu in all respects with the
cxisting issued and paid-up shares of SMPC except that they will not be entitled to any dividend,

rights, allotment and/or distribution which may be declared, made or paid, the entitlement date of
which is before or on the date of allotment of the new SMPC shares.

Brief Information on HSBC
Information on HSBC, as at 22 September 2003, is as follows:-

Principal activity :  Banking and related financial services which also include Islamic
banking business

Authorised share capital ;500,000,000 ordinary shares of RM(.50 each
500,000,000 preference shares of RM0.50 each

Issued and paid-up capital 0 114,500,000 erdinary shares of RM0.50 each
Based on the Register of Directors’ Shareholdings as at 22 September 2003, the Directors of HSBC and
their respective shareholdings are as follows:-

< Direct: >« Indiregt-——--mnuu =
Director No. of Shares % No. of Shares %

Aman Mehta - - - -
Henry Sackvillc Barlow - - - R
Zarir Jal Cama - - - -
John Edward Coverdale - - - -
Douglas Jardine Flint - - - -
Dr Mohamed Ariff bin Abdul Karcem - - - -
Tan Sri Datuk Dr Augustine Ong Soon Hock - - - -
Ramli bin Ibrahim - - - .
Dato’ Sulaiman bin Sujak - - - -

Datuk Dr Zainal Aznam bin Mohd Yusof - - - -
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4.0

Based on the Register of Substantial Shareholders as at 22 September 2003, the subslantial shareholders of
HSBC and their respective shareholdings (not less than 5%) arc as follows:-

< Direct > <---— Indirect ——-—>

No. of No. of
Substantial Shareholders Shares % Shares %
HSBC Holdings BV 114,500,000 100 - -
HSBC Holdings ple - - 114,500,000 100

Noge:

fa Deemed interested by viriue of its shareholdings in HSBC Holdings BV.

PROPOSED AMENDMENTS

SMPC had on 11 April 2001 established and implemented an ESOS based on the terms and conditions set
out in the Existing By-Laws.

The Proposed Amendments, the details of which are set out in Appendix 1 of this Circular, are undertaken
to, inter-alia, incorporate the provisions under the Revised ESOS Guidelines issued by the SC on 1 April
2003, into its Existing By-Laws, which in the view of the Board of Directors of the Company, would
render the Existing ESOS more attractive to the eligible Executive Directors and employecs of SMPC,
APPROVALS REQUIRED

The Proposals are subject to approvals being obtained from the following;-

{a) the SC for the Proposed Restricted Issue, which was oblained on 3 September 2003;

The SC’s approval is subject to the condition that SMPC complies with all the related terms in
accordance to the SC Guidelines relating to the implementation of the Proposed Restricted Issue.

(b) the MITI for the Proposcd Restricted Issue, which was obtained on 10 September 2003;
(c) the shareholders of SMPC at an EGM to be convened; and

(d) the KLSE for the listing of and quotation for the Restricted Issue Shares to be issued pursuant to
the Proposed Restricted Issue,
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EFFECTS OF THE PROPOSALS

The Proposed Amendments will not have a material financial cffect on the Company and the SMPC
Group.

The cxpected effects of the Proposed Restricted Issue on the share capital, NTA, EPS, substantial
shareholding structure and dividends of the Company and the Group are set out hereafter for illustrative
purposes only.
Share Capital

The proforma effects on the issued and paid-up share capital of the Company pursuant to the Proposed
Restricted Issue are as follows:-

RM
Existing issued and paid-up share capital as at 22 Scptember 2003 54,644,965
To be issued pursuant to the Proposed Restricted lssue 10,000,000
Enlarged issued and paid-up share capital 64,644,965

NTA

The proforma effects of the Proposed Restricted Issue on the NTA of the Company and the SMPC Group
are as follows:-

Audited Proforma After

as at the Proposed

Company 31.01.2003  Restricted Issue
RAM000 RM’000

Share Capital 54,645 64,645
Share premium 23,802 23,302%

Revaluation regerve 8,005 8,005

Capital reserve 7,445 7,445

Accumulated losses (17,699) (17,699

NTA 76,198 85,698

NTA per share (RM) 1.3% 133

Audited Proforma After

as at the Proposed

Group 31.01.2003  Restricted Issue

RM’000 RM’000

Share Capital 54,645 64,645
Share premium 23,802 23.302%

Revaluation reserve 8,003 8,005

Accumulated losses (23,194) (23,194)

Sharcholders” l[unds 63,258 72,758

Add: Reserve on consolidation 139 139

63,397 72,897

NTA per share (RM) 1.16 .13

Note:

* Afier deducting estimated expenses velating to the Proposed Restricied Issue of RM300,000.

The estimated expenses will be paid by the Company through intermally generated funds.
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5.5

Earnings

The Proposed Restricted Tssue is not expected to have a material ellect on the earnings of the SMPC Group
for the financial year ending 31 January 2004 as the Proposed Restricted Issue is expected to be completed
by the last quarter of the financial year ending 31 January 2004,

Barring any unforeseen circumstances, the Directors of SMPC expect to achieve interest savings of
approximately RM750,000 per annum (or 1.16 sen per share, based on the enlarged issued and paid-up
sharc capital of the Company) arising from the Proposed Restricted Issue.

Substantial Shareholding Structure

Based on the Record of Depositors as at 22 Seplember 2003, the etfects of the Proposed Restricled Tssue on
the substantial shareholders and their respective sharcholdings are as follows:-

Existing as at 22.09.2003 After the Proposed Restricted lssue
& e Direct-—-—-—- e Indirect-----> < ommmmm Direct---—-—- > < -——Indirect------- >
No. of No. of Nao. of No. of
shares % shares % shares % shares %
Substantial sharcholders ‘000 ‘00 ‘000 ;1]
Kumpulan Pitchai Sdn Bhd 13,694 25.06 130 0.02 13,694 21.18 134 0.02
Perbadanan Nasional 13,382 24.49 - - 13,382 20.70 - -
Berhad
Machendran a/l Pitchai 265 0.49 13,707 25.08 265 0.41 13,707 21.20
Chetty
Dhanabalan a/l M. Pitchai - - 13,707™ 25.08 - - 13,707% 21.20
Chetty
Rarmakrishoan a/l - - 13,707 25.08 - - 13,707 21.20
Thangasamy Chettiar
{Alternate to Machendran
a/l Pitchai Chetty)
HSBC - - - - 10,000 1547 - -
Nores.-
iat Deemed interested by virtue of {ts shareholdings of more than 15% in .M. Pitchai Chetriar Sdn Bhd.
L Deemed interested by virtue of their shareholdings of more than 13% each in Kumpulan Pircha! Sdn Bhd.
fel Deemed imerested by virtue of his fumily relationship with the substantial shareholders of the Comparny, Mr Machendran

a/l Pitchai Cheity and Mr Dhanabalan a/l M. Pitchai Cherty.
The above number of shares has been rounded up to the nearest thousand.
Dividend

SMPC did not declare any dividend for the financial year ended 31 January 2003. The Dircctors of SMPC
will enly be able to determine the quantum of dividend payable, if any, for the financial year ending 31
January 2004 after the finalisation of the audit of SMPC Group’s financial statements.



DIRECTORS* AND SUBSTANTIAL SHAREHOLDERS® INTERESTS
Dircctors and Their Shareholdings

Based on the Register of Directors” Sharcholdings as at 22 September 2003, the direct and indirect
interests of the Directors of SMPC are as follows:-

& mmmmmma Direct-------- > < Indirect >
No. of No. of
Directors shares %% shares %
Machendran a/l Pitchai Chetty 265,347 0.49 13,706,529 25.08

Ibrahim Hussain - - - .

Dhanabalan a/l M. Pitchai Chetty - 13,706,529™ 25.08

Makhtar Bin Mohamed 177,350 .32 - -
Sanmarkan &/l T S Ganapathi - - - -
Nagarajan a/l Thambiah 250,015 (.46 - -
Takatoshi Kancko - - - -

Ramakrishnan a/t Thangasamy Chettiar
{Alternate Director to Machendran a/l Pitchai - - 13,706,529 25.08
Chetty)

Notes:-

fi Deemed interested by virtue of their shareholdings of more than 15% each in Kumpulan Pitchai Sdn Bhd.

b Deemed interested by virtue of hiy family relationstip with the substantial shareholders of the Company, Mr

Machendran a/l Pitchai Chetty and My Dhanabalan a/f M. Pitchai Chetty.
Substantial Shareholders

Based on the Record of Depositors as at 22 September 2003, the substantial shareholders of SMPC and
their respective shareholdings (not less than 5%) are as follows:-

< Direct > e Indirect --——-- >
No. of No. of

Substantial shareholders Shares % Shares %
Kumpulan Pitchai Sdn Bhd 13,693,734 25,06 12,795 .02
Perbadanan Nasional Berhad 13,381,500 24.49 - -
Machendran a/1 Pitchai Chetty 265,347 0.49 13,706,520® 2508
Dhanabalan a/l M. Pitchai Cherry - - 13,706,520 2508
Ramakrishnan a/l Thangasamy Chettiar

{Alternate Direcior to Machendran a/l Pitchai - - 13,706,529 25,08

Chetty}
Notes:-

@ Deemed interested by virtue of its shareholdings of more than 13% in S M. Pitchai Chettiar Sdn Bhd.

™ Deemed interested by virtue of their shareholdings of more than 15% each in K wmpuian Pitchai Sdn Bhd,

© Deemed interested by virtue of his family relationship with the substantial shaveholders of the Company, Mr

Machendran a/d Pitchai Chetty and My Dhanabalun a/d M. Pitchai Chelty.



6.3

6.3.1

632

6.3.3

Interested Directors and Substantial Shareholders

Proposed Restricted Tssue

To the best of the knowledge of the Directors of the Company, none of the Directors and/or substantial
shareholders and/or persons connected to them (ag defined under the relevant provisions of the Act) have
any interest, direct and/or indirect, in the Proposed Restricted Issue.

Proposed Amiendments

The following Directors are eligible to participate in the ESOS and are therefore deemed interested m the
Proposed Amendments:-

Name Directorship
Machendran a/1 Pitchai Chetty Executive Chairman
Ibrahim Hussain Managing Director
Dhanabalan a/l M. Pitchai Chetty Executive Director
Makhtar Bin Mchamed Executive Dircctor

Ramakrishnan a/l Thangasamy Chettiar  Alternate Director to Machendran a/l Pitchai Chetty

Ramakrishnan a/l Thangasamy Chettiar is the alternate Director to Machendran a/l Pitchai Chetty and he is
the brother-in-law of Machendran a/l Pitchai Chetty and Dhanabalan a/l M. Pitchai Cherty. Ramakrishnan
@/l Thangasamy Chettiar i3 also an Executive Director of a subsidiary company of SMPC and hence, is
eligible to participate in the Existing ESOS.

Consequently, Machendran a/l Pitchai Chetty, [brahim Hussain, Dhanabalan a/l M. Pitchai Cherty,
Makhtar Bin Mchamed and Ramakrishnan a/l Thangasamy Chettiar (“Interested Directors™) have
abstained and will continue to abstain from all Board deliberations relating to their respective entitlement
and the entitlements of persons connected to them under the proposed share options and the Proposed
Amendments,

The management staff who is entitled to participate in the Existing ESOS and who is connected (as defined
under the relevant provisions of the Act) with the Directors of SMPC, is set out below:-

Shares held in SMPC as at

Name Designation L smmmne 22 September 2003-——---—-- >  Relationship
<-a-Direct---—- > Ze-—Indireet----->
No. of No, of
shares Y% shares Y%
Govindarajan a/l  Scnior Manager of - - - - Son-in-law to Machendran a/l
K. Thangasamy Progerex Sdn Bhd, Pitchai Chetty.
the subsidiary
company of SMPC

Kumpulan Pitchai Sdn Bhd is deemed interested in the Proposed Amendments by virtue of Machendran a/l
Pitchai Chetty and Dhanabalan a/l M. Pitchai Chetty’s substantial shareholdings in Kumpulan Pitchal Sdn
Bhd. Therefore, 8.M. Pitchai Chettiar Sdn Bhd is deemed interested in the Proposed Amendments by
virtue of Kumpulan Pilchai Sdn Bhd’s substantial sharcholdings in S.M. Pitchai Chettiar Sdn Bhd.

Consequently, the Interested Directors, shall ensure that persons connected to them (as defined under the
relevant provisions of the Act) will accordingly abstain from voting in respect of their direct and/or
indirect interests on the ordinary resolutions relating to their respective entitlement and the entitlement of
persons connected to them under the proposed share options and the Proposed Amendments at the
forthcoming EGM.

Save as disclosed above, none of the Directors and/er substantial shareholders and/or persons connected to
them (as defined under the relevant provisions of the Act) have any interest, direct and/or indirect, in the
Proposals.
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9.0

DIRECTORS’ RECOMMENDATION

Your Directors, after having considered all aspects of the Proposed Restricted Tssuc as contained in this
Circular, are of the opinion that the Proposed Restricted Issue is in the best interest of the Company and
recommend that you vote in favour of the ordinary resolution to be tabled at the forthcoming EGM to give
effect i the Proposed Restricted Issue,

Your Directors {save for the Interested Directors), after having considered all aspects of the Proposed
Amendments as contained in this Circular, are of the opinion that the Proposed Amendments and also the
entitlement to the Interested Directors and persons connected to them are in the best interest of the
Company and recommend (save for the Interested Directors who have abstained from giving
recommendations relating to their specific entitlement and the entitlement of persons connected to them
under the proposed share options and the Proposed Amcndments) that you vote in favour of the crdinary
resolutions to be tabled at the forthcoming EGM to give effect to the Proposed Amendments and also on
the ordinary resolutions for the entitlement of the Interested Directors and the entitlement of the persons
connected to them.

HISTORICAL MARKET PRICES OF SMPC SHARES

The monthly highest and lowest market prices of SMPC shares as traded on the KIL.SE for the past twelve
(12) months, are as follows:-

High Low
2002 RM RM
October 0.80 0.67
Navember 0.76 0.67
December 0.75 0.64
2003
Janvary 0.88 0.66
February 0.74 0.66
March 0.70 0.64
April 0.75 0.67
May .75 0.68
June 0.90 0.73
July 1.14 0.80
August 0.93 0.83
Scptember 0.89 0.76
Last transacted market price of SMPC shares on 26 June 2003 0.76
(being the last market day immediately prior to the announcement on 27 June

2003 in relation to the Proposals)

Last transacted market price of SMPC shares on 30 September 2003 D.81

(being the latest practicable date prior to the printing of this Circular)

(Source: KLSE Daily Dairy)

OUTSTANDING CORPORATE EXERCISE

Save for the Proposals, which are the subject of this Circular, there is no other outstanding corporate
exercise which has been announced by SMPC to the KILSE but is pending implementation.



10.0 EGM

The Notice convening the EGM to consider and if thought fit, passing the ordinary resolutions for the
Proposals, is enclosed in this Circular. The EGM will be held at Matahari 111, Hotel Equatorial, No. 1,
Jalan Bukit Jambul, 11900 Penang on Wednesday, 22 October 2003, at 11.30 a.m.

If you are unable to attend and vote in person at the EGM, please complcte, sign and return the enclosed
Form of Proxy in accordance with the instructions printed thereon as soon as possible and in any event, to
arrive at the Registered Office of the Company at Suite 18.05 MWE Plaza, No. 8 Lebuh Farquhar, 10200
Penang, not later than forty-eight (48) hours before the time appointed for holding the meeting. The
lodging of the Form of Proxy will not preclude you from attending and voling in person at the meeting
should you subsequently wish Lo do so.

11,0 FURTHER INFORMATION
Shareholders are advised to refer to the attached appendices for further information.
Yours faithfully

For and on behalf of the Board of Directors
SMPC CORPORATION BHD

Sanmarkan &/1 T 8 Ganapathi
Independent Non-Executive Director
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SMPC CORPORATION BHD
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1.

DEFINITIONS

“Articles”

“Board”
“By-Laws”

“CA”

“Central Depositories Act”

“CDS”
Compuny

“Date of Acceptance”

“Date of Offer”

“ESOS Committeg”

“Eligible Employee”

“ESOS“

“ESOS Shares”

“Grantee”

the following terms have the following meanings :-

Articles ol Association of the Company, as amended from
time to time

the board of directors for the time being of the Company
the by-laws of the proposed ESOS

the Companics Act, 1965 as amended from time 1o time and
any re-enactment thereof

Securities Industry (Central Depositories) Act 1991 as
amended from time to time

“entral Depository System

1 ot 1 offiee-isut 11 gl B EOP_Jal
ArsorT0400-Renans

The date whereupon the ESOS Committee shall receive the
written notice aceepting an Offer from Eligible Emplovee

the date on which an Eligible Employee is notified of the
Offer in writing by the ESOS Committee

the committee appointed by the Board of SMPC to administer
the ESOS

any natural person who is at least eighteen (18) years of age at
the date of the offer and is emiployed full-time by and on the
payroll of the Group and any non-listed company comprised
in the Group and falling within any of thc categories of
employees as set out in SlauseS—of this By-Laws 4 who 1s
confirmed with not less than 1 year service immediately
before the Offer and designated in writing by the ESOS
Committee to be eligible for the ESOS and is not an employee
of a subsidiary company which is dormant

The scheme for the grant of Options to the eligible employees
of the Group to subscribe for new ordinary shares of RM1.00
each in the Company in accordance with the terms set out in
the By-Laws and such scheme to be known as “SMPC
Corporation. Bhd Metaltndusiries Berhad Employee Share
Option Scheme”

the new ordinary shares of RM1.00 each in the Company to
be issued pursuant to the exercise of an Option under the
ESOS

an Eligible Employee who has accepted the Offer of an
Option in accordance with the terms of the ESOS

12



Group
“KLSE”
"“Markel Day”

“Maximum Allowable
Allotment”

uMCDn

"MCD Rules”

“Offer”

“Option”

“Option Certificate™

“Option Period”

*“Option Price”

“SMPC” or “the Company”™

“SMPC Group™ or “the Group”

Securilles Account

he Lits subsidiasi

Kuala Lumpur Stock Exchange
a day on which the KLSE is open [or trading

the maximum number of ESOS Shares that can be offered and
allotted to an Eligible Employee falling within a particular
category of employees as provided in Glavse5-ofthe By-Law
5

Malaysian Central Depository Sdn Bhd andits—seminees
1 -W), a subsidiary company of KL.SE

Rules of MCD} as amended from time to time

an offer made in writing by the ESOS Committee to any
Eligible Employee in accordance with the terms of the ESOS

the rights of a Grantee to subscribe for new shares in the
capital of the Company pursuant to the contract constituted by
acceptance by him in the manner indicated in Slause7F-ofthe
By-Law 7 made in accordance with the terms of the ESOS

The certificate issued by the ESOS Committee confirming the
rant of the Option to an Eheible Empl e Option

Price together with the number of shares comprised_in_the
Option

a period commencing on the Date of Offer pursuant to Glause
6-ofthe By-Law 6 BSOS and expiring on the Date of Expiry
or such shorter period as may be specifically stated in such
Offer provided that no Option Period shall extend beyond the
fve5) ten (10) vear period referred to in Clanse37-eof the
By-Law 17

the price at which the Grantee shall be entitled to subscribe
for each new ordinary share of RM1.00 each in the Company
as set out in Clense-8-efthe By-Law §

Rlesof- MCDB

1 ordinary share of RM1.00 each in the Company.

Securities Commission

SMPC Corporation Bhd (79082-V)

SMPC and its subsidiary companies as defined in Section 5 of
the CA (excluding any associated companies) previded that

the subsidiary companies are not dormant

an account established by the MCD for the holder of the
account to record the deposit of securities by the holder of the
accounts and any dealings in deposited securities by him

sbsidiar’nsdofined inSet >
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2.1

22

4.1

4.2

43

Interpretation

Words importing onc gender include all other genders and words importing the singular include the
plural and vice versa,

Any reference Lo a specific written law or any general reference to written laws include any stawtory
extengion, modification, amendment or re-enactment of it or them and any regulations, orders or other
subsidiary legislation made under it or them.

The expression “By-Laws” means this by-laws, as varied from time to time in accordance with its
terms.

Maximum Amount of Shares Available Under the ESOS

of ten per centum (10%) of the issued and paid-up share capital of the Company {or such maximum
Qercentage as_allowable by the relevant authormes at any point of time durmg thc cxmcm,{. of the

ald u harc capital, then such tl n rrant rigr to the adjust i id- g

of the By-Laws under the ESOS but the ESQOS Committee shall not makg any farther Offer(s)

Eligibility

Subject to the discretion of the ESOS Committee, any employee of the company (other than
employee(s) or tepresentative(s) of the govermment or government institutions/agencies), shall be
eligible to participate in the ESOS if the employee is, at the Date of Offer, of at least eighteen (18)
years of age and :-

A natural person who is employed by and is on the payroll of a company within the Group (save for
any subsidiary company which is dormant) and who is confirmed in writing as an employee and has
served in the employment ol the Group for at least one (1) year of contlinuous service on or priar to the
Date of Offer. However, where the employee is serving under an employment contract, the contract
should be for a duration of at least three (3) years.

Subject to the provision of Slause By-Law 21, below, to qualify for selection for participation in the
ESQOS, an Eligible Employee must be a confirmed employee with at least one (1) year of service as at
the Date of Offer.

A fuli-time Executive Director of a company within the Group (save for any subsidiary company which
is dormant) who has been confirmed in service and has served for at least one (1) year of continuous
service on or prior to the Date of Offer. In the case of a full-time Executive Dircclor, his specific
entitlement shall be approved by the shareholders of the Company in a general meeting. However,
where the Exccutive Director is serving under an employment contract, the contract should be for a
duration of at least three (3) years;

14



4.4 All full-time foreign employees of the Group who are in service for at least 1 year as at the Date of
Offer and ar¢ under employment contract empleysrent for at least 3 years are eligible to participate in
the ESOS.

persons connected with an Executive D1regtqr or substantial shareholders of SMPC shall require prior
approval from the sharghgl MPC in a general meeting.

decision shall be final and bindi

5. Basis of Allocation and Maximum Allowable Allotment of Shares
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Eligible Emplovee under the BSOS and such_other fdctors that the ESQS Committee may deem
relevant subject to the following:-

1 not more than fi r y, r such percentage as_allowable by ihe relevant
autheritic f the shares availabl ) should be allocated, in aggregate. to
Executive Directors and senior management of the Group: an

il not more than ten per centum (10%) {or such percentage as allowable the rel
authonhm) of the shares dvmlab e under the ESOS should be allocated to any 1ndw1dual

(as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up

share capital of the Company:;

Maximum Al 1 ent  Per
Employee

Categorv of Employee Percentage (%) *

Execulive Chairman 9

Group Managing Director 8

Gr Executive Dir B

Executive Director of Subsidiary Company 5

Senior Manager 2

Manager & Assistant Manager 2

Executive I 2

Executive If 1

Executive III 1

Skilled workers 1

Clerical 1

General workers 1

* Based on the total number of shares in the Company avaifable under the ESQOS
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ensure_that the toial mumber of shares sl tg the Eligible Em Iovees will n t ed the total

number of shares available under the ESQS.

5.4

high 1‘(:;11(:T n the con ticn in the promoted category: or

Eligible Employee who is moved 1o a lewer

category and that:-

(1) in the event that the total number of Qptions which has been accepted by him/her up

is moved to a lower category is greater than hisfher maximum

Howab! m ategory, he/she shall be entitled to_continue t©
hold and exercise all ungxercised Options held by him/her on such date but he/she
shall not be entitled ¢ fier tions unless and until he/she is
subsequently moved to a_ higher category so that his/her maximum allowable

allotment is increased tp an amount greater than the total number of Options which
has heen accepted by him/her: and

{ii) in the ¢vent that the total number of Options which has been accepted by him/her up
to the date hefshe is moved 1o a lower category is less than his/her maximym

allowable allotment under Such category, he/she v,hall be crmtk.d 1o cgntmua. tg hgglgi

Bv-Law 5.2 her f r rther tions up to htsz'her maximum
allowable allotment under such categom.

6.1

6.2

A set of mtum of staff g,ha,lbl lw and allocatlon should be clearly specified and all employees made

Offer

Upon implementation of the ESOS, the ESOS Committee shall offer Options in writing Lo all
confirmed Eligible Employees based on the crileria for allotment as in Glavse By-Law 5 above.
Subsequently, further offers of Options shall be made to those who become eligible for allotment. The
actual number of ESOS Shares which may be offered to such Eligible Employee shall be at the
discretion of the ESOS Committee and shall not be less than one thousand (1,000) Shares or more than
the Maximum Allotment as set out in Slewse By-Law 5 above,

The ESOS Committee will in their Offer letter state (amongst others) the number of ESOS Shares

granted and the Oplion Price #+respeet-ofsentority undéorlength-of service.

656

Such Offer is personal to the Eligible Employee and is non-assignable and shall automatically lapse
and shall be null and void in the event of the Eligible Employee dying or ceasing to be employed by the
Company for any reason whatsoever, if such death or cessation as the case may be, takes place prior to
the acceptance of the Offer by the Eligible Employee in the manner set out in Sawse By-Law 7 hereof,

No Option will be granted to any full-time Executive Director of the Company unless the specific grant
of Option and the related allotment of ESOS Shares to that Executive Director shall have previously
been approved by the shareholders of the Company in General Meeting.

Every Executive Director can only be allocated ESOS Shares once irrespective of their sitting on more
than one board.
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6.6 %

7.1

7.2

73

74

The Company will keep available sufficient unissued ordinary shares in the capital of the Company to
satisfy all cutstanding Options.

Acceptance of Offer

An Offer shall be valid for a period of thirty (30} days from the Date of Offer or such longer period as
may be determined by the ESOS Committee on a case to casc basis at its discretion, The Acceptance of
an Offer shall be made by way of a written notice from the Eligible Employce to whom the Offer is to
the BSOS Committee in the form prescribed by the ESOS Commiltee. In event the Eligible Employee
fails to accept the Offer or pay the Option Price within the prescribed period of thirty {30} days and the
marnmner aforestated, the Offer shall be deemed to have lapsed. Th ipt of such written notice
shall constitute the Date of Acceptance,

If the Offer is not accepted in the manner menticned above in elsuse By-Law 7.1, such Ofler shall upon
the expiry of the thirty (30) days automatically lapse and shall be null and void and be of no further
force and effect.

In the event the Offer is accepted, the Grantee shall pay to the company a non-refundable sum of
Ringgit Malaysia One (RM1.00} only as consideration for the O#er-grant of the Option

Within thirty (30) days after the Date of Aceeptance. the ESOS Commiitice shall issue 1o the Grantee an

8.1

8.2

3.3

Option Certificate in such form as may be determined by the ESOS Committee.

Optiocn Price

The price at which the Grantee is entitled to subscribe for each ESOS Share shall be based on the 5-day
weighted average market price of the Shares of the Company as shown in the Daily Official List issued
by the KLSE for the five {5) market days immediately preceding the Date of Offer or at par value of the

ordinary shares of the Company, whichever is the higher.

The Option Price is allowed to be set at a discount of not more than 10% from the 5-day weighted
average price of the Shares of the Company at the date the Option is granted.

The Option Price shall be stiputated in each Option Certificate.

9.1

9.2

Exercise of Options

Subject to Glauses By-Laws 15 and 22 hereof, the Option granted to a Grantee under the ESOS is
excreigable only by the Grantee during his/her lifetime and whilst he/she 1s in the employment of the
Group and within the Option Period. The Option is personal to the Grantee and is non-assignable
except under the provisions of Clause By-Law 15.3 below.

Except as otherwise provided in these By-Laws, upon dcceptance of the Offer, an Option may be
exercised by the Grantee en—an a ‘

expiring-en-the-Date-of Expiry-_In ch roportions as hall termin th mmltt

any time and from tme to time during th tion Period and shall 1 Qut in th tion Certifica
igsu im/her

9.3

upon expiry of thc Ontlon Perlod a’onhcable thereto.

The Grantee shall notify the Company in writing of histher intention to exercise the Option. The Option
may be exercised in respect of such lesser number of ESQOS Shares as the Grantee may decide to
excreise provided that the number shall be in multiples of and not less than ong thousand (1,000)
Shares. Such partial exercise of the Option shall not preclude the Grantee from exercising the Option as
to the balance ESOS Sharcs of his/her entitlement under the ESOS, if any.
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from the Grante ise th tion, allot and issue Lhe relevant number of new shares ariging from
the exer(:lse of the Options and despateh notices 01‘ dlloumnt 1o the Grantee 1n accordance with the

Central Depositories Actand t

Pursuant to the relevant

10.

book entries t ity nt, For rantu.s who do not have a Securities Account
Grantees are required to open a Sccurities Account at their own expense before they can exercise 1h§i[
Optiops,

Rights attaching to shares

19



11.

wransfer, transmission or otherwise of the ghares of the Company,

For the purpose hereol, 1hc term “entiifement dare means the datc and ume at which the Record Qf

any dividend, rights, allotment or other distribution.

Alteration of Share Capital

shares) howsoever taking place is at the discretion of the Board, who should accordingly assess the
racticality of complying with the requirement.

thre it_is dec1ded that no adjugtment will he made such deusmn mu%t be made known to all
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In such event thal adjustments are 10 be made, such adjustments shall be made 1o:-

(2} the number of shares relating to the Option so far as unexereised: and/or

{b) the Option Price.

Wawv, =

{i) adjustments other than on a capitalisation issue must be confirmed in writing by the approved
auditors for the time being of the Company to be in their opinion (acting as experts and not as
arbitrators) fair and reasonable and such confirmation shall be regarded as final and
conclusive for making the adjustment in accordance with this By-Law;

il no_adjustiment to the Option Price shall be made which would result in the new shares bein

issued (on the exereise of the Options} at a discount to the par value and if such an adjustment

would but for this provision have so resulted. the Oplion Price pavable shall be the nominal

value of the new share in the Company: and

{1i1} ne adinstment shall be made where the alteration in the share capital structure of the Company
arises from the issue of new shares as consjderation for an acquisition of any asset of the

Comnanv Dl‘lV'lte placement a share l:-u»r back arrangemem bv the Companv an issue Df new

in effect and/or the number of new shares thereafter to be cgmprised in the Options} made pursuant to
this By-Law and Option Certificate granted prior_to_the adjustment and/or any endorsement thereto
hall emed to be amen accordingly.

11.4 Tn the event that a fraction of a share arising from the adjustments referred to in these By-Laws would

1

therwise be required 1o be 1ssued upon the exercise of an Option by the Gr Tan 3
entitlement shall be rounded down to the nearest whole number.,

11.5 Notwithstanding By-Taws 3.2 and 11.1 herembefore or any other Drov1510ns herein contalned |n the

ESQOS may have exceeded 10% of the issued capital of the Company, there should be no granting of

additional Options at any point in time aff mpan rchases its own shares, unless the number
of Options that has been granted under the E falls 10% of the issued capital of the
Company,

12. Quotation of Shares

The unissued Shares referred to in Seuse By-Law 3 above and the ESOS Shares to be zllotted to the
Grantee will not be listed or quoted on the KLSE, and/or any other relevant stock exchanges until the
Opticn is exercised in accordance with Slewse By-Law 9 above whereupon the Company shall, subject
to it having obtained the prior writlen approval of the SC and making applications to the KLSE and/or
other relevant stock exchanges for the listing and quotation for such ESOS Shares, vse its best
endeavours to obtain permission for dealing for such ESOS Shares.
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13.

14.

Administration

The ESOS shall be administered by the ESOS Committee as appointed by the Board of Directors of the
Company. The Board shall have the power from time to time to rescind the appointment of any person
where the Board deems fit. For the purpose of administering the BSOS, the ESOS Committee may do
all such acts and things and enter into any transactions, agreements, deeds, decuments or arrangements
and make rules, regulations or impose terms and conditions or delegate part of its power relating to the
ESOS, as the ESOS Committee may in its discretion deem fit. The ESOS Committee shall so
administer the ESOS in such manner as it shall in its discretion deem fit and with powers and dutics as
are conferred upon it. The committee members will comprise persons from the Board of Directors and
senior management of the Company.

Amendment and/or Modification to the ESOS

the ESOS PROVIDED THAT:-

(a) ne such amendment and/or modification which shall prejudice the rights of a Grantee shall be
made without his'her consent in writing; and

: . .
tavourable shall be made without the approval of the shareholders of the Company in a
general meeting.

The Company is required to submit to the SC, each time any amendment and/or modification is made,

15.

15.1

a confirmation letter that the amendment and/or modification does not contravene any of the provision
of the SC’s guidelines pertaining to the ESOS.

Termination of Options

In the event of the death or lermination of employment or appointment of a Grantee with the Group for
whatever reason prior to the exercise of the Option or prior to full exercise of an Option, such Option
shall forthwith ccase without any claim against the Company provided always that subject to the
written approval of the ESOS Committee in its discretion where the Grantee ceases his/her employment
or appointment with the Group by reascns of:

15.1:1 his/her retirement at or after attaining normal retirement age under the Group’s relirement
policy;

15.1:2 retirement before attaining the normal retirement age but with the consent of the ESOS
Committee;

15.1:3 ill-health or accident, injury or physical and mental disability;
15.1:4  redundancy;
15.1:5 any other causes which are acceptable to the ESOS Committee.

he/she may exercise his/her unexercised Option(s) within the relevant Option Period(s).
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15.2

153

15.4

15.5

However, where the Grantee ceases his/her employment or appeintment with the Group by reason of
resignation other than the above, any of his/her unexercised Option or Options shall cease with
immediate effect.

Where the Grantee dies before the expiry of any Option Period and at the date of his/her death held an
Option(s) unexercised such Option(s) may be exercised afler, bul not later than 24 manths afier the date
of his/her death by the legal or personal representalives of the Grantee provided that such Option(s)
fall(s) within the Option Period(s).

The Option shall immediately become void and of no effcet on the bankruptey of the Grantee.

ﬁﬁe*efeiseé—mw Anv Ontlon whlch lansed andfor remamed unexercm,d in accordance wn.h Bv Law
15 may at the discretion of the ESOS Committes, be re-allotted 1o other Eligible Employees.

16.

17.

17.1

roceed ismi nati ' s ie<) the E

rges made or brought against such Grantee. provided alwavs that:-

(1} in the cvent such Crantee Sh'lli subs,equentlv be found not guilty of the charges which give rise
e shall reinstate the rights of such

(ii} in the event such Grantee is found guilty resulting in the dismissal or iermination of service of
such Gra.ntee the Option shall 1mmed1atelv upon nroncnunccmcm of the digmissal or

recommended, the ESOS Commlttee shall have the right to determine at its dlSCI‘LLIOI’l whether

or not the Grant is/h if s0, to impose such terms and conditions
as it deemns apgropriate, upon such gxercise,

Liquidation of the Company

In the event that an order is made or resolulion is passed for the liquidation of the Company, all
unexercised or partially exercised Oplicns shall terminate and become null and void and be of no
further force and effect.

Duration of the ESOS

The ESOS shall continue to be in force for a period of 5 10 years from:

(AR the date of approval by the SC pursuant to the Securities Commission Act, 1993; or
(iFH2 the date of approval by the KLSE; or

(i3 the date of approval by the shareholders of the Company in a general meeting; or
(vii4 the date of approval of any other relevant regulatory authority whose approval is

necessary in respect of the ESOS;
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18.

19,

20,

21.

Disputes

In the event of any disputes or differences of any nature arising between the ESOS Committee and any
Eligible Employee or Grantee, as the case may be, the ESOS Committee shall determine such dispute
or difference by written decision (without any obligation to give any reason whatsoever) given to the
Eligible Employce or Grantee, as the case may be. The said decision shall be final and binding on the
parties unless the Eligible Employee or Grantee, as the case may be, shall dispute the same by written
notice o the ESOS Committee within fourteen days (14) days of the receipt of the written decision, in
which case such dispute or difference shall hereunder be referred to the decision of the external
auditors for the time being of the Company acting as experts and not as arbitrators, whose decision
shall be final and binding in all respects.

Costs and Expenses

All fees, costs and expenses incurred in relation to the ESOS including but not limited to the fees, costs
and expenses relating to the administration of the ESOS, issue and allotment of the ESOS Shares
pursuant to the exercise of any Option shall be borne by he Company.,

Taxes

All taxes (including income tax), if any, arising from the exercise of any Option under the ESOS shall
ke borne by the Grantee.

Transfers from other companies to the Group
In the event:

(i) an employee who was emploved in a company which is related to the Company pursuant to
Section 6 of CA (that is to say, a company which does not fall within the definition of “the
Group”) is subsequently wansferred from such company to any company within the Group; or

(ii) an cmployce who was in the employment of a company which subsequently becomes a
member of the Group as a result of a restructuring or divestment exercise or otherwise
involving the Company and/or any company within the Group with any of the first mentioned
company stated in Gleuse By-Law 21(i) above,

(the first mentioned company in elsuses By-law 21(i) and 21(ii} above referred to as “Previous
Company™)

such an employee of the Previous Company (“Aflected Employee) will, it the Affected Emplovee
satisfics all the conditions of this By-Laws, be eligible to participate in the ESOS provided that the
Aflected Employee:

2+ (a) shall be entitled to continue all such unexercised option{s) which were granted to him under the

employee’ share option scheme (if any) which he was participaling (“Previous ESOS™) whilst
the Affected Employee was in the employment of the Previous Company in accordance with
the by-laws of such Previous ESOS but he shall not, upon such transfer of restructuring or
divestment at the case may be, be eligible to participate for further options of such Previous
ESOS; and

(b) will only be cligible to participate in the ESOS for its remaining duration,
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2322 Divestment from the Group
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If any employee is in the employment of a company in the Group which is subsequently divested from
the Group, then such employee:

(1) will, notwithstanding such divestiment and subject to the provisions of Clause By-Laws 9 and
15 above, be entitled to continue to exercise all such unexercised Option(s) which werc
granted to him under the ESOS within a peried of 6 months from the date of such divestment
failing which the right of such employee to subscribe for that number of ESOS Shares or any
part of such ESOS Shares granted under such unexercised Options shalt automatically lapse
upon the 6 months period and be null and void and of no further force and eftect; and

(ii) shall not be eligible to participate for further Options under the ESQS.
ESQOS not a term of Employment

This ESOS does not form part of or constitute or shall in any way be construed as a term or condition
of employment of an employee.

Inspection of Audited AecountsFinancial Statements

All Grantee shall be entitled to inspect a copy of the latest audited financial statements of the Company
which shall be made available at the Registered Office of the Company during normal business hours
on any working day of the Company,

Compensation

No Eligible Employee or Grantee or his legal or personal representatives shall bring any claim, action
or proceedings against the Company or the ESOS Committee or any other party for compensation, loss
or damages whatsoever and howsoeever arising from the suspension of his rights to exercise his Option
or his Option ceasing to be valid pursuant to the provisions of these By-Laws, as the same may be
amended from timce to time in aecordance with Glause By-Law 14 hereof. Participation in the ESOS by
a Granlec s 2 matter entirely separate from his terms or conditions of employment and participation in
the ESOS shall in no respects whatever affect in any way a Grantee’s terms and conditions of
employment. In particular (but not limiting the generality of the foregoing words) any Grantee who
leaves employment shall not be entitled to any compensation for any loss of any right or benefit or
prospectlive right or benefit under this ESOS which he might otherwise have enjoyed whether such
compensation is claimed by way of damages for wrongful dismissal or other breach of contract or by
way of compensation for loss of office or otherwise howsoever,

25



e~
=1
:p\

|N
P

=
®

|s)
—
&
—_—

3162

3163

General-Articles of Association of the Company

Notwithstanding the terms and conditions herein, if a situation of conflict should arise between the
ESOS and the Articles, the provisions of the Articles shall at all times prevail.

Retention Period

investmentrather—than—forrealisationto—vicldimmediate—profit—The sharces allotied to a Granu,u

pursuant to the exercise of an Option will not be subject to any retention period or restriction_on
transfer. However, the Graniee s encouraged to held the shares for as long as possible,

Takeover

In the event of a takeover offer being made for the Company by a general offer or otherwise, the
Grantee shall, regardless of whether such offer becoming or being declared unconditional, be entitled to
exercise in full or in part the subscription of any ESOS Shares as yet unexercised under the Option
unttil the expiry of the Option Period in accordance with the provisions of Sleuse- By-Law 9 above.
Provided however that if during a period of 6 months a company making the offer become entitled or
bound to exercise rights of compulsory acquisition of the Shares of the Company under the provisions
of CA and gives notice to the Grantee that it intends to exercise such rights on specific date (“Specified
Date”), the Option shall, notwithstanding the provisions of the Clause By-Law 9 above, remain
exercisable by the Grantee with respect to any ESOS Shares as yet unexercised till the Specific Date
and in such circumstances if the Grantee elects to exercise only in respect of a portion of such ESOS
Shares then the Option in relation to the balance shall automatically lapse and shall become then-be
null and void.

Scheme of Arrangement, Amalgumation, Reconstruction, etc

Notwithstanding Slause By-Law 9 hereof and subject to the discretion of the ESOS Committee, in the
event of the Court sanctioning a compromise or arrangement between the Company and its members
proposed for the purposes of, or in connection with, a scheme of arrangement and reconstruction of the
Company under Scetion 176 of the CA or its amalgamalion with any other company or companies
under Scetion 178 of the CA, a Grantee may be entitled to exereise all or any part of his Option at any
time commencing [rom the date upon which the compromise or arrangement is sanctioned by the Court
and ending with the date upon which the compromise or arrangement becomes effective, and all
Options, to the extent unexercised shall automatically lapse and shall become nult and void.

Notice

Any notice which under the ESOS is required 1o be given (o or served upon the ESOS Commillee by an
Eligible Emplovee or Grantee or any correspondence to be made between the Eligible Employee or
Grantee and the ESOS Committee shall be given or served in writing and either delivered by hand or
sent to the registered office of the Company by courier or by prepaid registered post. Proof of posting
shall not be evidence of receipt of the letter.

Any notice which under the ESOS is required to be given to or served in writing and either delivered
by hand or sent to the Eligible Employee or Grantee by courier or prepaid registered post addressed to
the Eligible Employee or Grantee at the place of employment or at the last address known by the
Company as being his address. Any notice served by post as aforesaid shall be deemed to have been on
the third day after the day the letter is posted, including that day.

Any notice served by a party after the Company’s official working hours shall be deemed to have been
served on the nest working day.
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32, Termination of ESOS

and in such an event no further Offers shall be made by the ESOS Committee from the date of such
esolutlon and all Offer outstanding but not agcepted by the Eligible Emplovee at the date of the said

resolution and the Options as_vet unexercised or partially unexercised shall be deemed to be terminated
at the date of such resolution.

Prigr to the termination of the ESQS, the Company must satisfy all the following conditions:-

{c) to obtain written consent of all Grantees who have vet to exercise (their Oplions, cither in part

or in whole.

33, Disclaimer of Liability

Notwithstanding any provisions contained herein and subject to the CA, the Company, the Board and

the ESOS Committee shall not under any circumstances be held liable to any person for any cost,
charges, losses, expenses, damages or liabilities whatsoever arigsing in any event, ingluding but not

limited to any delay on the part of the Company in allotting and issuing the shares or in procuring the
K 15t the shares seribed for by a Grantee,

34, ESQOS To Confer No Special Rights

This E shall not conter r be construed to confer on an Eligible Employee *m special rishts

employment.

35, Governing Law

The ESQS and all Options granted hereunder shall be governed bv and construed in accordance with

the laws of Malaysia,

36. Effects of the Headings

The heading to the By-Laws herein are for convenience of reference only and do not form part of the
By-Laws nor shall they affect the interpretation of the same.

37, Subsequent ESOS

bject to the approval of any relevant authorities (if required}. the mpany may establish a new
emplovee share option scheme after the expi ate of this E or upon termination of this FSQS,

Notes

0 »

xxx” o insert a new clause/phrase/sentence 1o the Existing By-Laws; and

T

wx" fo delete an existing clause/phrase/sentence of the Existing By-Laws.
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APPENDIX H

FURTHER INFORMATION

1.0

2.0

30

4.0

5.0

DIRECTORS' RESPONSIBILITY

This Circular has been seen and approved by the Directers of SMPC who collectively and individually
accept [ull responsibility for the accuracy of the information given and confirm thal after making all
reasonable enquiries, to the best of their knowledge and belief, there are no other facts, the omission of
which would make any statement herein misleading.

CONSENT

MIMB has given and has not subsequently withdrawn its written consent to the inclugion in this Circular of
its name, in the form and context in which it appears.

MATERIAL LITIGATION

As at the date of this Circular, neither SMPC nor any of its subsidiary companies are engaged in any
material litigation, claims or arbitration, either as plaintiff or defendant and the Directors of SMPC are not
aware of any proceedings pending or threatencd against SMPC and its subsidiary companies or of any
facts likely to give rise to any proceedings which might materially or adversely affect the position or
business of SMPC and its subsidiary companies.

MATERIAL CONTRACTS

Save as disclosed below, as at the date of this Circular, neither the Company nor any of its subsidiary
companies have entered into any contracts which are or may be material {not being contracts entered into
in the ordinary course of business of the Group) within the two (2) years preceding the date of this
Circular.

Contract dated 10 May 2002 between SMPC Industries Sdn Bhd (“STSB™) and Sin Yee Hup Construction
Sdn Bhd whereby S1SB appointed Sin Yee Hup Construction Sdn Bhd as the contractor for the buildings
works, electrical and [ire fighting protection systems for the construction of a warehouse and the
renovation works for the existing factory on Lot 717, Jalan Kapar, Mukim Kapar, Daerah Kapar, Selangor
for a contract pricc of RM9,439,9006 to be satistied by cash.

DOCUMENTS FOR INSPECTION

Copies of the following documents will be made available for inspection during normal office hours
(cxcept public holidays) at the registered office of SMPC from the date of this Circular up to and including
the date of the EGM:-

(a) Memorandum and Articles of Association of SMPC;

(b} the letter of consent referred to in paragraph 2.0 above;

{c) the Draft Proposed Amended By-Laws of the ESOS;

(d) the material contract referred to in paragraph 4.0 above;

(e) the audited financial statements of SMPC and its subsidiary companies for the past two (2)
financial years ended 31 January 2002 and 2003; and

(f) the unaudited consolidated results of SMPC for the 6-manths period ended 31 July 2003,
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SMPC CORPORATION BHD
(Company No. 79082-V)
(Incorporated in Malaysia under the Companies Act, 1965)

NOTICE OF EXTRAORDINARY GENERAIL MEETING

NOTICE IS HEREBY GIVEN that an Extracrdinary General Meeting of SMPC Corporation Bhd (“SMPC or
the Company™) will be held at Matahari III, Hotel Equatorial, No. 1, Jalan Bukit Jambul, 11900 Penang on
Wednesday, 22 October 2003 at 11.30 a.m. for the purpose of considering, and if thought fit, passing the
following resclutions, with or without modifications, as Ordinary Resolutions:-

ORDINARY RESOLUTION 1
PROPOSED RESTRICTED ISSUE

“THAT subject to the approval-in-principle of the Kuala Lumpur Stock Exchange for the listing of and
quotation for the new ordinary shares of RMI1.00 each (“shares”™) of the Company to be issued being obtained
and the approval of any other relevant authority, approval be and is hereby given for the Board of Directors to
allot and issue, pursuant to a restricted issue, 10,000,000 new ordinary shares of RM1.00 each in the Company
(“Restricted Essue Shares™) to HSBC Bank Malaysia Berhad (*HSBC™) and/or its nominges to convert an
amount owing to HSBC of RM 10 million mnto equity at an issue price of RM1.00 cach, being the par value of
SMPC shares and such new shares shall, upon allotment and issue, rank parl passu in all respects with the
existing ordinary shares of the Company excepl that they shall not be entitled to any dividend, right, allotment
and/or distribution which may be declared, made or paid, the entitlement date of which precedes the date of
allotment of the Restricted Issue Shares AND THAT the Directors be and are hereby authorised to give full
effect to the Proposed Restricted 1ssue with full powers to assent to any condition, modification, variation and/or
amendment which may be imposed by the relevant authorities in any manner as the Directors may deem fit or
expedient and to do all such acts and things as they may consider necessary or expedient to give full effect to the
Proposed Restricted Issue.”

ORIINARY RESOLUTION 2
PROPOSED AMENDMENTS

“THAT subject to the approval of all relevant parties and authorities being obtained, the Board of Directors of
the Company be and is hereby authorised to replace the existing By-Laws of the Employee Share Option
Scheme (“ESQOS™), and to replace and adopt the Proposed Amended By-Laws (“Proposed Amendments™} as set
out in Appendix | attached herein, in substitution for and to the exclusion THAT the Directors of the Company
be and are hereby authorised to do all such acts as they may consider necessary or expedient to give effect to the
aforesaid Proposed Amendments with full power to assent to any conditions, modifications, variations and/or
amendments in any manner as may be imposed by the relevant authorities,”

ORDINARY RESOLUTION 3

PROPOSED SHARE OPTIONS TO MACHENDRAN A/L PITCHAI CHETTY, THE EXECUTIVE
CHAIRMAN OF THE COMPANY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby authorised at any time and from time to time to offer and to grant Machendran a/l Pitchai Chetty, the
Executive Chairman, options to subscribe for up to nine per centum (9%) of the tetal number of new ordinary
shares of RM1.00 each (“shares™) in the Company available under the Employee Share Option Scheme
{“ESOS™) and subject always to such terms and conditions and/or any adjustments which may be made in
accordance with the provisions of the By-Laws of the ES0S.”
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ORDINARY RESOLUTION 4

PROPOSED SHARE OPTIONS TO 1BRAHIM HUSSAIN, THE MANAGING DIRECTOR OF THE
COMPANY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby authorised at any time and from fime to time to offer and to grant Ibrahim Hussain, the Managing
Director, options to subscribe for up to eight per centum {8%) of the total number ol new ordinary shares of
RMI1.00 each (“shares "} in the Company available under the Employee Share Option Scheme (“£S0OS™) and
subject always 10 such terms and conditions and/or any adjustments which may be made in accordance with the
provisions of the By-Laws of the ESOS8.”

ORDINARY RESOLUTION 5

PROFPOSED SHARE OPTIONS TO DHANABALAN A/L M. PITCHATI CHETTY, THE EXECUTIVE
DIRECTOR OF THE COMPANY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby authorised at any time and from time to time to offer and to grant Dhanabalan a/l M. Pitchai Chetty, the
Executive Director, options to subscribe for up to eight per centum (8%) of the total number of new ordinary
shares of RMI1.00 each (“shares') in the Company available under the Employce Share Option Scheme
("£808”) and subject always to such terms and conditions and/or any adjustments which may be made in
accerdance with the provisions of the By-Laws of the ESOS.”

ORDINARY RESOLUTION 6

PROPOSED SHARE OPTIONS TO MAKHTAR BIN MOHAMED, THE EXECUTIVE DIRECTOR OF
THE COMPANY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby authorised at any time and from time to time to offer and to grant Makhtar Bin Mohamed, the Executive
Director, options to subscribe for up to eight per centum (8%) of the total nuniber of new ordinary shares of
RM1.00 each (“shares ") in the Company available under the Employee Share Option Scheme (“ESQS™) and
subject always to such terms and conditions und/or any adjustments which may be made in accordance with the
provisions of the By-Laws of the ES0O8.”

ORDINARY RESOLUTION 7

PROPOSED SHARE OPTIONS TO RAMAKRISHNAN A/L THANGASAMY CHETTIAR, A PERSON
CONNECTED TO MACHENDRAN A/L PITCHAI CHETTY AND DHANABALAN A/L M. PITCHAI
CHETTY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby authorised at any time and from time to time to offer and to grant Ramakrishnan a/l Thangasamy
Chettiar, the Executive Director of the subsidiary and being a person connected to Machendran a/l Pitchai
Chetty and Dhanabalan a/l M. Pitchai Chetty, options to subscribe for up to five per centum (5%) of the total
number of new ordinary shares of RM1.00 each (“shares 7} in the Company available under the Employee Share
Option Scheme ("ESOS™) and subject always to such terms and conditions and/or any adjustments which may
be made in accordance with the provisions of the By-Laws of the ESOS.”
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ORDINARY RESOLUTION 8

PROPOSED SHARE OPTIONS TO GOVINDARAJAN A/ K. THANGASAMY, A PERSON
CONNECTED TO MACHENDRAN A/L PITCHAI CHETTY

“THAT subject to the passing of Ordinary Resolution 2 above, the Board of Directors of the Company be and is
hereby autharised at any time and from time to time to offer and to grant Govindarajan a/l K. Thangasamy, the
senior manager of Progerex Sdn Bhd and being a person connected to Machendran a/l Pitchai Chetty, options to
subscribe for up to two per centum {2%) of the total number of new ordinary shares of RM1.00 cach { “shares )
in the Company available under the Employee Share Option Scheme (“£505™) and subject always to such terms

and conditions and/or any adjustments which may be made in accordance with the provisions of the By-Laws of
the ESOS.”

BY ORDER OF THE BOARD

THUM SOOK FUN (MAICSA 7025619)
Company Secretary

Penang

7 Qctober 2003

Notes:-

L A member entitled to attend and vote is entitled to appoint a proxy fo aitend and vote in his stead. A
proxy need not be a member of the Company.

2. This instrument appointing a proxy, in the case of an individual, shall be signed by the appointer, or his
attorney, and in the case of a corporation, either under seal or under the hand of an offiver or attorney
duly authorised.

3 The instrument appointing a proxy must he deposited at the Registered Office of the Compuany at Suite

18.05, MWE Plaza, No 8, Lebuh Farquhar, 10200 Penang not less than 48 hours before the time for
holding the meeting or at any adjournment thereof.
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SMPC CORPORATION BHD
(Company No.: 79082-V)
{Incorporated in Malaysia under the Companies Act, 1965)

FORM OF PROXY No. of Shares: ......................

(Address}

or failing him/her, the Chairman of the meeting as my/our proxy to vote for me/us on my/our behalf at the
Extraordinary General Meeting of the Company to be held at Matahari TIT, Hotcl Equatorial, No. 1, Jalan Bukit

Jambul,

11900 Penang on Wednesday, 22 October 2003, at 11.30 a.am. and al any adjournment thereot.

My/Our Proxy to vote is as indicated below:

NO. | ORDINARY RESOLUTION FOR AGAINST
1. Ordinary Resolution 1
2. Ordinary Resolution 2
3. Ordinary Resolution 3
4. Ordinary Resolution 4
5. Ordinary Resolution 5
6. Ordinary Resolution 6
7. Ordinary Resolution 7
8. Ordinary Resolution 8

{Please indicate with an “X" in the spaces provided how you wish your vote to be cast. If you do not do so, the Proxy
will vote or abstain from voting at his discretion).

Signed this day of of 2003

Signanuire of Shareholder/Common Seal

Notes.-

i

A member entitled to attend and vote ix entitled to appoint a proxy to altend and vote in his stead. A
proxy need not be a member of the Company.

This instrument appointing a proxy, in the case of an individual, shall be signed by the appointer, or his
attorney, and in the case of a corporation, either under seal or under the hand of an officer or attorney
duly authorised.

The instrument appointing a proxy must be deposited at the Registered Office of the Company at Suite
I18.05, MWE Plaza, No. 8, Lebuh Farquhar, 10200 Penang not less than 48 hours before the time for
holding the meeting or at any adjournment thereof.




