


DEFINITIONS

In this Circular, the following terms and expressions shall have the following meanings:-

"AmMerchant Bank" — AmMerchant Bank Berhad (formerly known as Arab-Malaysian
Merchant Bank Berhad) (23742-V)

“B oard” — Board of Directors of PIE

“B ye-Laws” — The rul es, regulati ons, terms and condi tions of the Proposed E SOS

“C CM” — Compani es Commission of Mal aysia

“C DS ” — Central  D eposi tory System

“D ate of Acceptance” — The date whereupon the ESOS Committee shall receive the written
notice from the Employee accepting the Offer

“D ate of Offer ” The date on which an Offer is made by the ES OS Commi ttee to an
Empl oyee in accordance w ith the provi si ons of the Bye-Law s

“E ffective D ate” — The date on which the Scheme comes into force as provi ded i n the
Bye-Law s

“E GM” — Extraordi nary General Meeti ng

“E mployee(s)” — A natural  person who i s employed by and on the payroll  of any
company i n the PIE Group and who fulfil s the conditi ons of eli gi bil ity
stipulated i n the Bye-Law s. Empl oyees incl ude E xecutive D irectors

“E PS ” — Earnings per S hare

“E SOS” — Empl oyee Share Opti on Scheme

“E SOS C om mittee” — A commi ttee comprising of director and senior management
personnel  appointed by the Board to admini ster the S cheme

“E xecutive D ir ector ” or
“D ir ector ”

— A natural  person who hol ds a directorship in a full ti me executi ve
capacity and i s i nvolved in the day-to-day management of any
company i n the PIE Group and is on the payroll of such company

“Grantee” — An E mpl oyee who has accepted an Offer i n the manner provi ded i n
the Bye-Laws

“K LS E” — Kual a Lumpur S tock Exchange (30632-P)

“Mar ket D ay” — Any day betw een Monday and Friday (both days incl usi ve) w hi ch is
not a public holi day and on w hich the K LSE  i s open for the tradi ng of
securities

“Maximum Entitlem ent” — The maximum number of Options that can be offered to an E mployee

“N TA ” — Net Tangi ble A ssets

 “Offer ” — An offer made by the E SOS C ommittee to any E mpl oyee in the
manner provi ded i n the B ye-Laws



DEFINITIONS (Cont’d)

“Option” — The contract constituted by acceptance of an Employee in the
manner provided in Bye-Law 8 of an Offer made to such
Employee by the ESOS Committee pursuant to Bye-Law 7. Each
Option shall entitle an Employee to subscribe for one (1) Share
upon its exercise

“Option P eriod” — The period commenci ng from the D ate of Offer and expiring on the
date of expi ry of the Scheme pursuant to B ye-Law 19.1 or upon the
date of terminati on of the Scheme as provi ded i n Bye-Law 19.3,
whichever is the earli er.  In the event that the duration of the
Scheme shall  be extended pursuant to Bye-Law  19.1, the date of
expi ry of the Scheme shall be the date of expiry as so extended or
upon the date of termi nation of the S cheme as provided in B ye-
Law 19.3, whichever is earl ier

“PIE or the C om pany” — P .I.E . Industri al Berhad (424086-X)

“PIE Group or  the Gr oup” — P IE  and its subsidiary compani es

“P IE SB” — Pan-International  E lectroni c (Malaysi a) Sdn Bhd, a wholl y-owned
subsidi ary of PIE 

"P roposed ES OS " or
"S cheme"

— The Scheme for the grant of Options to Employees to subscribe
for Shares upon the terms set out in the Bye-Laws, known as the
“P.I.E. Industrial Berhad Employee Share Option Scheme”

"RM” and “sen" — Ringgit Malaysia and sen respectively

“S C” — Securities C ommissi on

“S hare(s)” — Ordi nary share(s) of R M1.00 each i n the Company

“S ubscr iption Price” — The pri ce at w hich a Grantee shall  be enti tl ed to subscri be for each
Share as cal culated in accordance with the provisions of the B ye-
Laws

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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P.I.E. INDUSTRIAL BERHAD
(424086-X)

(Incorporated i n Mal aysia)

R egister ed Office

3r d Fl oor W isma Wang
251-A  Jal an Burma
10350 P enang

15 November 2002

D ir ector s

Y .T.M. Tunku D ato’  Dr. Ismai l 
Ibni A lmarhum Tunku Mohd Jew a ( Independent, N on- Executi ve Chair man)

Mui  C hung Meng ( Non- Independent, Managing D ir ector ) 
C hen, C hi h-W en ( Non- Independent, Executi ve Di r ector )
Y eap H un Leng ( Non- Independent, Non-Executive D ir ector ) 
C heng S hi ng Tsung ( Non- Independent, Non-Executive D ir ector ) 
Y en, C hi en-Kun ( Non- Independent, Non-Executive D ir ector ) 
A hmad Murad Bi n A bdul  A zi z ( Independent, N on- Executi ve Di r ector )

To: The Shareholders of P.I.E. Industrial Berhad

Dear Sir/Madam,

PROPOSED EMPLOYEE SHARE OPTION SCHEME OF UP TO TEN PERCENT (10%) OF THE
ISSUED AND PAID-UP SHARE CAPITAL OF P.I.E. INDUSTRIAL BERHAD

1. INTRODUCTION

On 11 July 2002, AmMerchant Bank made an announcement on behalf of the Board of PIE
that the Company proposed to establish an employee share option scheme of up to ten per
cent (10%) of its issued and paid-up share capital.  Subsequently, the SC had vide its letter
dated 30 September 2002 approved the Proposed ESOS.

This Circular serves to provide you with the relevant information on the Proposed ESOS and
to seek your approval for the resolutions to be tabled at the forthcoming EGM.

2. SUMMARY INFORMATION ON THE PROPOSED ESOS

PIE proposes to offer to eligible employees (including Executive Directors) of the PIE Group,
Options to subscribe for new Shares in the Company. The maximum number of new Shares
offered under the Proposed ESOS shall not exceed ten per cent (10%) of the issued and
paid-up share capital of the Company at any point in time or such additional number of
Shares that may be permitted by the SC, during the duration of the Proposed ESOS.

All Executive Directors and employees of the PIE Group will be eligible to participate in the
Proposed ESOS provided they meet the conditions for eligibility stipulated in the Bye-Laws.
The Proposed ESOS will be administered by an ESOS Committee appointed by the Board of
PIE. In determining the number of Options to be offered to each Employee, the ESOS
Committee will take into consideration the seniority, performance and length of service of
each Employee.

Listing on the KLSE will be sought for the Shares arising from the exercise of the Options
pursuant to the Proposed ESOS.
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3. PRINCIPAL FEATURES OF THE PROPOSED ESOS

The principal features of the Proposed ESOS, details of which are set out in the Bye-Laws
attached herewith as Appendix I, are as follows:-

3.1 Total Number of Option Available under the Proposed ESOS

The total number of Options offered under the Scheme shall not exceed 10% of the
issued and paid-up share capital of the Company at any point in time during the
duration of the Scheme as provided in Bye-Law 19.1, or such additional number that
may be permitted by the SC during the duration of the Scheme unl ess the issued and
pai d-up share capi tal  of the C ompany i s dimini shed as a resul t of the C ompany
purchasi ng its own shares pursuant to Secti on 67A of the C ompanies A ct, 1965, in
w hi ch event, the Opti ons granted pri or to the di mi nution of the i ssued and pai d-up share
capital shall  remain valid and exercisable in accordance w ith the terms and conditi ons of
the S cheme.

The Company will keep available sufficient unissued Shares in its authorised share
capital to satisfy all outstanding Options throughout the duration of the Scheme.

Notwithstanding the above, where an alteration in the capital structure of the
Company arises from a purchase by the Company of its own Shares pursuant to
Section 67A of the Companies Act, 1965, the following provisions shall apply:-

(i) if the number of Options granted by the Company as at the date of
cancellation of Shares so purchased is greater than 10% of the issued capital
of the Company after such cancellation, the ESOS Committee shall not make
any further Offers; and

(ii) if the number of Options granted by the Company as at the date of
cancellation of Shares so purchased is less than 10% of the issued capital of
the Company after such cancellation, the ESOS Committee may make
further Offers only until the total number of Options granted by the Company
is equivalent to 10% of the issued capital of the Company after such
cancellation.

3.2 Maximum Entitlement and Basis of Allotment

The categories of Employees who are eligible to participate in the Scheme and their
respective  Maximum Entitlement are as follows:-

Category of Employee Maximum Entitlement
(No. of Options)

Group Managing Director/Group General Manager 500,000
Executive Directors(Company/Subsidiary) 360,000
Assistant General Managers 280,000
Senior Managers 220,000
Managers 200,000
Assistant Managers 170,000
Executive I 120,000
Executive II 100,000
Executive III/ Supervisors I/ Officers 80,000
Supervisors II 50,000
Assistant I 35,000
Assistant II 25,000

In the event that an Employee is moved to a higher category, his Maximum
Entitlement shall be increased in accordance with the scale provided above.
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In the event that an Employee is moved to a lower category, the following provisions
shall apply:-

(a) his Maximum Entitlement will be reduced in accordance with the scale
provided above;

(b) in the event that the total number of Options which has been accepted by him
up to the date he is moved to the lower category is greater than his Maximum
Entitlement under such lower category, he shall be entitled to continue to
hold and to exercise all unexercised Options held by him on such date but he
shall not be entitled to be offered any further Options unless and until he is
subsequently moved to a higher category so that his Maximum Entitlement is
increased to an amount greater than the total number of Options which has
been accepted by him; and

(c) in the event that the total number of Options which has been accepted by him
up to the date he is moved to the lower category is less than his Maximum
Entitlement under such lower category, he shall be entitled to continue to
hold and to exercise all unexercised Options held by him on such date and,
subject to Bye-Law 6.3, to be offered further Options up to his Maximum
Entitlement under such lower category.

The ESOS Committee may make more than one(1) Offer to an Employee provided
that the aggregate number of Options offered to an Employee throughout the entire
duration of the Scheme does not exceed his Maximum Entitlement.

Notwithstanding Bye-Laws 6.1 to 6.4, there should be equitable allocation to the
various grades of eligible employees, such that not more than 50% of the Shares
available under the Scheme should be allocated, in aggregate, to directors and senior
management.  The senior management includes Group Managing Directors/Group
General Manager, Executive Directors, Assistant General Managers and Senior
Managers.  Not more than 10% of the Shares available under the Scheme should be
allocated to any individual director or Employee who, either singly or collectively
through his/her associates, holds 20% or more in the issued and paid-up capital of the
Company.

3.3 Eligibility

Only Employees who fulfil the following conditions shall be eligible to participate in the
Proposed ESOS.

(a) An Employee must be at least eighteen (18) years of age on the Date of
Offer;

(b) An Employee must fall under one of the categories of employees listed in
Bye-Law 6.1;

(c) An Employee must have been employed for a continuous period of at least
six(6) months in the Group and his employment must have been confirmed
on the Date of Offer; and

(d) If an Employee  is employed by a company which is acquired by the Group
during the duration of the Scheme and becomes a subsidiary of the Company
upon such acquisition, the Employee’s period of employment in the said
company shall be taken into account in calculating the six(6) months
stipulated in the paragraph (c) above.
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3.4 Offer

During the duration of the Scheme, the ESOS Committee may at its discretion at any
time and from time to time make an Offer in writing to an Employee, subject to the
Employee’s Maximum Entitlement. Each Offer shall be in a multiple of 1,000 Options,
the minimum being 1,000 Options. The Option shall only be accepted in multiples of
one thousand (1,000) Shares.

The ESOS Committee shall state the following particulars in the letter of Offer:-

(a) the number of Options that are being offered to the Employee;

(b) the number of Shares which the Employee shall be entitled to subscribe for
upon the exercise of the Options being offered;

(c) the Option Period;

(d) the Subscription Price; and

(e) the closing date for acceptance of the Offer.

An Offer shall  be vali d for a peri od of one (1) month from the D ate of Offer (“Offer
Peri od”).

No Offer shall be made to any Executive Director of the Company unless such Offer
and the related allotment of Shares have previously been approved by the
shareholders of the Company in general meeting.

3.5 Acceptance of Offer by Employees

An Offer shall  be accepted by an E mpl oyee wi thi n the Offer Period by wri tten notice to
the ESOS Commi ttee accompanied by a payment to the C ompany of a nominal non-
refundabl e considerati on of R inggi t Mal aysia One (RM1.00) only for the grant of the
Opti ons.

The Company shall within thirty(30) days of the Date of Acceptance issue to the
Employee an Option Certificate stating, inter alia, the number of Option granted, the
Subscription Price and the Option Period.

If an Offer is not accepted i n the manner aforesaid, the Offer w ill  automatical ly lapse
upon the expiry of the Offer Period.

3.6 Non-Transferability

An Opti on is personal to the Grantee and subject to the provisions of Bye-Law s 14.2 to
14.6, i s exercisabl e onl y by the Grantee personal ly during his l ifeti me whilst he is in the
empl oyment of any company i n the Group.

An Opti on shal l not be transferred, assigned or otherw ise disposed of by the Grantee
save and except i n the event of the death of the Grantee as provided under Bye-Law 
14.6.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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3.7 Exercise of Options

A Grantee shall be allowed to exercise not more than 20% of the Options granted to
him each year.

Options, which are exercisable in a particular year but are not exercised may be
carried forward to subsequent years subject to the Option Period. All unexercised
Options will be exercisable in the last year of the Option Period or in the period
allowed or approved by the ESOS Committee as described in Bye-Law 14.  Any
Options which remain unexercised at the expiry of the Option Period shall be
automatically terminated.

A Grantee shall exercise his Option by notice in writing to the Company stating the
number of Option exercised.  The procedure for the exercise of Option to be complied
with by a Grantee shall be determined by the ESOS Committee from time to time.

Within ten(10) Market Days of receipt of such notice and payment or such other
period as may be prescribed by the KLSE and subject to the Articles of Association of
the Company, the Company shall allot and/or issue the relevant number of Shares,
despatch a notice of allotment to the Grantee and then make an application for the
quotation of the Shares, upon and subject to the provisions of the KLSE Listing
Requirements and Articles of Association of the Company. The said Shares will be
credited directly into the CDS account of the Grantee or his financier, as the case may
be. No physical certificates will be issued.

The Company, the Board and the ESOS Committee shall not under any
circumstances be held liable to any person for any costs, losses, expenses, damages
or liabilities howsoever arising in the event of any delay on the part of the Company in
procuring the KLSE to list the Shares subscribed for by a Grantee.

3.8 Subscription Price

The price at which the Option holder is entitled to subscribe for the Shares shall be
the higher of:-

i) a price to be determined by the Board upon the recommendation of the
ESOS Committee which is at a discount of not more than 10% from the
weighted average market price of the Shares as shown in the daily official list
issued by the KLSE for the five(5) Market Days immediately preceding the
Date of Offer;  or

ii) the par value of the Shares.

subject to such adjustments as stipulated under Bye-Law 15 herein.

3.9 Duration of the Scheme

The date of the confi rmati on l etter submi tted by the adviser woul d signify the effecti ve
date for the launch/i mplementation of the S cheme (“Effective Date”). The scheme shall
be in force for a duration of five(5) years from the Effective Date.  The Company may,
if the Board and the ESOS Committee deem fit, extend the Scheme for another
five(5) years. Such extended Scheme shall be implemented in accordance with the
terms of the Bye-Laws set out herein, save for any amendments and/or changes to
the relevant statutes and/or regulations currently in force and shall be valid and
binding without further obtaining the approvals of the abovementioned parties
PROVIDED THAT the Company shall serve appropriate notices on each Grantee
and/or make necessary announcements to any and/or all of the abovementioned
parties within thirty(30) days prior to the expiry of the Scheme.
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3.10 Rights Attaching to Shares

The Shares to be allotted upon any exercise of the Option will upon allotment rank
pari passu in all respect with the then existing issued ordinary shares of the Company
except that the Shares so issued shall not rank for any dividend or other distribution
declared, made or paid to shareholders which entitlement date thereof precedes the
allotment date of the new Shares and will be subject to all provisions of the Articles of
Association of the Company.

3.11 Holding of Shares

The Company encourages Grantees to hold the Shares subscribed for by them for as
long as possible al though a Grantee or his financier, as the case may be, may sell  the
Shares subscri bed for by the Grantee at any time after such Shares have been credi ted
to the Grantee’s or hi s financier’ s C DS  account.

4. RATIONALE OF THE PROPOSED ESOS

The rationale for the Proposed ESOS are as follows:-

(a) to recognise the contribution of Executive Directors and eligible employees whose
services are valued and considered vital to the operations and continued growth of
the PIE Group;

(b) to motivate Executive Directors and employees of the PIE Group towards better
performance through greater productivity and loyalty;

(c) to stimulate a greater sense of belonging and dedication since Executive Directors
and employees are given the opportunity to participate directly in the equity of the
Company;

(d) to encourage employees to remain with the PIE Group thus ensuring that the loss of
key personnel is kept to a minimum; and

(e) to reward Executive Directors and employees by allowing them to participate in the
Company’s profitability and eventually realise capital gains arising from any
appreciation in the value of the Company’s Shares.

5. FINANCIAL EFFECTS OF THE PROPOSED ESOS

5.1 Share Capital

The Proposed ESOS will not have an immediate effect on the share capital of the
Company. However, assuming that the total number of Options under the Proposed
ESOS are granted and exercised, the issued and paid-up share capital of PIE will be
increased to RM66,000,000 comprising 66,000,000 Shares as follows:-

No. of Shares % of Enlarged
Share Capital

Existing as at 31 October 2002 60,000,000 90.91
To be issued pursuant to the Proposed
ESOS

6,000,000  9.09

Enlarged share capital 66,000,000 100.00
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5.2 Earnings

The Proposed ESOS is not expected to have any effect on the earnings of PIE Group
for the financial year ending 31 December 2002. Any potential effect on the earnings
will be in respect of the EPS of PIE Group in the future.  The effect on EPS will
depend on the number of Opti ons granted and exerci sed at any point i n time as w ell  as
the price payable upon the exercise of the Options.

5.3 NTA

The Proposed ESOS is not expected to have any immediate material effect on PIE
Group’s NTA.  Any potential effect on the Group’s NTA would also depend on the
number of Options granted and exercised at any point in time as well as the price
payable upon the exercise of the Options.

5.4 Dividend

For the financial year ended 31 December 2001, the Company declared a first and
final tax exempt dividend of 10 sen per Share, amounting to RM6,000,000, which was
paid on 5 July 2002.

Barring unforeseen circumstances, the Board expects that they will be in a position to
maintain a similar quantum of dividend for the financial year ending 31 December
2002.

6. CORPORATE EXERCISES ANNOUNCED BUT NOT YET COMPLETED

Apart from the Proposed ESOS, there are no other corporate exercises which have been
announced but not yet completed.

7. SHARE PRICES OF PIE

The monthly highest and lowest share prices of PIE as traded on the KLSE for the past
twelve(12) months ended 31 October 2002 are as follows:

Year Month High (RM) Low (RM)
2001 November 2.08 1.47

December 2.23 1.73
2002 January 2.32 1.89

February 2.10 1.87
March 2.44 1.91
April 2.43 2.18
May 2.44 2.24
June 2.38 2.01
July 2.16 1.98
August 2.15 2.05
September 2.04 1.83
October 2.07 1.83

Source : Bloomberg

The last transacted price on the KLSE on 10 July 2002, being the last transacted market price
immediately prior to the announcement of the Proposed ESOS was RM2.12.

The last transacted price on the KLSE on 11 November 2002, being the latest practicable
date prior to the printing of this Circular was RM2.04.
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8. CONDITIONS OF THE PROPOSED ESOS

The Proposed ESOS is conditional upon approvals being obtained from the following:-

(a) SC, whose approval was obtained on 30 September 2002;

(b) the shareholders of PIE at the forthcoming EGM; and

(c) KLSE for the listing of and quotation for the Shares to be issued pursuant to the
exercise of the Options under the Proposed ESOS.

9. SUBSTANTIAL SHAREHOLDERS’ AND DIRECTORS’ INTERESTS

Mui  C hung Meng and C hen, C hi h-W en, being Executive Directors of PIE, are entitled to
participate in the Proposed ESOS and are therefore deemed interested in the Proposed
ESOS.  The direct and indirect interests of the aforementioned Executive Directors in the
Company as at 31 October 2002 and their respective entitlements under the Proposed ESOS
are set out in the following table: -

Name of Director No. of Shares
Proposed
Maximum

Entitlement
(No. of Options)

Direct % Indirect %
M ui  C hung M eng 10,000 0.02 - - 500,000
C hen, C hi h- W en 10,000 0.02 - - 360,000

As interested parties, Mui  C hung Meng and C hen, C hi h-W en have abstained from all
deliberations and voting on the Proposed ESOS at all Board meetings in respect of their
allocations. Accordingly, they will abstain from voting and will also ensure that persons
connected to them will abstain from voting on the relevant resolutions pertaining to the
allocations of Options to them under the Proposed ESOS to be tabled at the forthcoming
EGM in respect of any direct or indirect interest in the Company.

Save as disclosed above, none of the other Directors and/or substantial shareholders or
persons connected to the Directors and/or substantial shareholders of PIE have any interest,
either direct or indirect, in the Proposed ESOS.

10. DIRECTORS’ RECOMMENDATION

Having considered the rationale for the Proposed ESOS, the Board of Directors is of the
opinion that the Proposed ESOS is fair, reasonable and in the best interest of PIE.  Therefore,
your Directors (with the exception of Mui  Chung Meng and C hen, C hi h-Wen, who bei ng
i nterested parti es to the Proposed E SOS have abstai ned and w i ll  continue to abstain from
voting on the resolutions in respect of their enti tlements) recommend that you vote i n favour of
the resolutions to be tabl ed at the forthcomi ng EGM.
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11. EXTRAORDINARY GENERAL MEETING

For the purpose of approving the Proposed ESOS, an EGM, the notice of which is enclosed
with this Circular, is to be held at the S emangkok Room, Level 2, S unway Hotel  S eberang
Jaya, N o. 11 Lebuh Tenggi ri  D ua, P usat Bandar S eberang Jaya, S eberang Jaya, 13700 P rai on
2 D ecember 2002 at 9.00 a.m.

If you are unable to attend and vote in person at the EGM, you are requested to complete and
return the enclosed Form of Proxy in accordance with the instructions therein as soon as
possible and in any event so as to arrive at the registered office of the Company at 3rd Floor
Wisma Wang, 251-A Jalan Burma, 10350 Penang not less than 48 hours before the time
stipulated for holding the EGM. The completion and return of the Form of Proxy does not
preclude you from attending and voting in person at the EGM should you subsequently wish to
do so.

12. FURTHER INFORMATION

Shareholders are requested to refer to the Appendices for further information.

Y ours faithfully
For  and on behalf of the B oard
P .I.E . IND U STRIA L BE R HA D

Y .T.M. Tunku D ato’ Dr . Ism ail Ibni A lm ar hum  Tunku Mohd Jewa
C hairman

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK



APPENDIX I

THE BYE-LAWS OF THE PROPOSED ESOS

10

1. NAME OF SCHEME

This Scheme shall be called the “P.I.E. Industrial Berhad Employee Share Option Scheme”.

2. OBJECTIVES OF SCHEME

The objectives of the Scheme are:-

(a) to provide an opportunity for Employees to participate as shareholders of the
Company;

(b) to reward and retain Employees whose services are vital to the continued growth of
the Group; and

(c) to motivate Employees towards better performance through greater loyalty to the
Group.

3. DEFINITIONS AND INTERPRETATION

3.1 In these Bye-Laws, the following terms and expressions shall have the following
meanings:-

“Board” - The Board of Directors of the Company

“Bye-Laws” - The rules, regulations, terms and conditions of the
Proposed ESOS

“CDS” - Central Depository System

“Company” or “PIE” - P.I.E. Industrial Berhad

“Date of Acceptance” - The date whereupon the ESOS Committee shall
receive the written notice from the Employee accepting
the Offer

“Date of Offer” - The date on which an Offer is made by the ESOS
Committee to an Employee in the manner provided in
Bye-Law 7

“Effective Date” - The date of the confirmation letter submitted by the
Adviser to the SC which signifies the effective date for
the launch/implementation of the Scheme. The
confirmation letter confirms that the Company (i) has
fulfilled the SC’s conditions of approval for the ESOS
and that the Bye-Laws do not contravene the
guidelines on ESOS as stipulated under the Policies
and Guidelines on Issue/Offer of Securities and (ii) has
obtained relevant approvals for the ESOS and has
fulfilled any condition imposed therein

“Employee(s)” - A natural person who is employed by and on the
payroll of any company in the Group. Employees
include Executive Directors.
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“Executive
Director(s)”

- A natural  person who hol ds a directorship in a full ti me
executi ve capacity and i s i nvolved in the day-to-day
management of any company i n the P IE Group and is on
the payroll of such company

“ESOS Committee” - A committee comprising of director and senior
management personnel appointed by the Board to
administer the Scheme

“Grantee” - An Employee who has accepted an Offer in the
manner provided in Bye-Law 8

“Group” - The Company and its subsidiaries as defined in
Section 5 of the Companies Act, 1965 which are not
dormant. Subsidiaries include subsidiaries which are
existing as at the Effective Date and subsidiaries which
are incorporated or acquired at any time during the
duration of the Scheme but exclude subsidiaries which
have been divested in the manner provided in Bye-Law
17.2.

“KLSE” - Kuala Lumpur Stock Exchange

“Market Day” - Any day between Monday and Friday (both days
inclusive) which is not a public holiday and on which
the KLSE is open for the trading of securities

“Maximum
Entitlement”

- The maximum number of Options that can be offered
to an Employee

“Offer” - An offer made by the ESOS Committee to any
Employee in the manner provided in Bye-Law 7

“Option” - The contract constituted by acceptance of an
Employee in the manner provided in Bye-Law 8 of an
Offer made to such Employee by the ESOS Committee
pursuant to Bye-Law 7. Each Option shall entitle an
Employee to subscribe for one (1) Share upon its
exercise.

“Option Period” - The period commencing from the Date of Offer and
expiring five(5) years therefrom or upon the date of
expiry of the Scheme as provided in Bye-Law 19.1,
whichever is the earlier. In the event that the duration
of the Scheme shall be extended or the Scheme shall
be renewed, the date of expiry of the Scheme shall be
the date of expiry as so extended or renewed.

“SC” - Securities Commission

“Scheme” - The scheme for the grant of Options to Employees to
subscribe for Shares upon the terms set out herein
known as the “P.I.E. Industrial Berhad Employee Share
Option Scheme”

“Selected
Employees”

- An Employee who has been offered Options
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“Shares” - Ordinary shares of RM1.00 each

“Subscription Price” - The price at which a Grantee shall be entitled to
subscribe for each Share as calculated in accordance
with the provisions of Bye-Law 11

3.2 Headings are for ease of reference only and do not affect the meaning of a Bye-Law.

3.3 References to the provisions of statutes include such provisions as amended or re-
enacted from time to time, and references to statutes include any consolidations,
replacements or revisions of the same.

3.4 Words importing the masculine gender shall include the feminine and neuter genders.

3.5 Words importing the singular number shall include the plural number and vice versa.

4. TOTAL NUMBER OF OPTIONS AVAILABLE UNDER SCHEME

4.1 The total number of Options offered under the Scheme shall not exceed 10% of the
issued and paid-up share capital of the Company at any point in time during the
duration of the Scheme as provided in Bye-Law 19.1, or such additional number that
may be permitted by the SC during the duration of the Scheme unl ess the issued and
pai d-up share capi tal  of the C ompany i s dimini shed as a resul t of the C ompany
purchasi ng its own shares pursuant to Secti on 67A of the C ompanies A ct, 1965, in
w hi ch event, the Opti ons granted pri or to the di mi nution of the i ssued and pai d-up share
capital shall  remain vali d and exercisabl e in accordance w ith the terms and condi ti ons
of the S cheme.

4.2 The Company will keep available sufficient unissued Shares in its authorized share
capital to satisfy all outstanding Options throughout the duration of the Scheme.

5. ELIGIBILITY

5.1 Only Employees who fulfil the following conditions shall be eligible to participate in the
Scheme:-

(a) An Employee must be at least eighteen(18) years of age on the Date of Offer;

(b) An Employee must fall under one of the categories of employees listed in
Bye-Law 6.1;

(c) An Employee must have been employed for a continuous period of at least
six(6) months in the Group and his employment must have been confirmed
on the Date of Offer; and

(d) If an Employee  is employed by a company which is acquired by the Group
during the duration of the Scheme and becomes a subsidiary of the Company
upon such acquisition, the Employee’s period of employment in the said
company shall be taken into account in calculating the six(6) months
stipulated in the paragraph (c) above.
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5.2 Executive Directors who represent the Government or Government Institution/
agencies and Government employees who are serving in the public service scheme
as defined under Article 132 of the Federal Constitution are not eligible for the share
allocation.

6. MAXIMUM ENTITLEMENT AND BASIS OF ALLOTMENT

6.1 The categories of Employees who are eligible to participate in the Scheme and their
respective  Maximum Entitlement are as follows:-

Category of Employee Maximum Entitlement
(No. of Options)

Group Managing Director/Group General Manager 500,000
Executive Directors(Company/Subsidiary) 360,000
Assistant General Managers 280,000
Senior Managers 220,000
Managers 200,000
Assistant Managers 170,000
Executive I 120,000
Executive II 100,000
Executive III/ Supervisors I/ Officers 80,000
Supervisors II 50,000
Assistant I 35,000
Assistant II 25,000

6.2 (a) In the event that an Employee is moved to a higher category, his Maximum
Entitlement shall be increased in accordance with the scale provided in Bye-
Law 6.1.

(b) In the event that an Employee is moved to a lower category, the following
provisions shall apply:-

(i) his Maximum Entitlement shall be reduced in accordance with the
scale provided in Bye-Law 6.1;

(ii) in the event that the total number of Options which has been
accepted by him up to the date he is moved to the lower category is
greater than his Maximum Entitlement under such lower category, he
shall be entitled to continue to hold and to exercise all unexercised
Options held by him on such date but he shall not be entitled to be
offered any further Options unless and until he is subsequently
moved to a higher category so that his Maximum Entitlement is
increased to an amount greater than the total number of Options
which has been accepted by him; and

(iii) in the event that the total number of Options which has been
accepted by him up to the date he is moved to the lower category is
less than his Maximum Entitlement under such lower category, he
shall be entitled to continue to hold and to exercise all unexercised
Options held by him on such date and, subject to Bye-Law 6.3, to be
offered further Options up to his Maximum Entitlement under such
lower category.
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6.3 Notwithstanding Bye-Law 6.1, the number of Options to be offered to each Employee
shall, subject to each Employee’s Maximum Entitlement, be at the discretion of the
ESOS Committee. In exercising its unfettered discretion, the ESOS Committee shall
take into consideration the seniority, performance and length of service of each
Employee and any other considerations deemed fit by the ESOS Committee. The
decision of the ESOS Committee shall be final and binding.

6.4 The ESOS Committee may make more than one(1) Offer to an Employee provided
that the aggregate number of Options offered to an Employee throughout the entire
duration of the Scheme does not exceed his maximum entitlement.

6.5 Notwithstanding Bye-Laws 6.1 to 6.4 above, there should be equitable allocation to
the various grades of eligible employees, such that not more than 50% of the Shares
available under the Scheme should be allocated, in aggregate, to directors and senior
management.  The senior management includes Group Managing Director/Group
General Manager, Executive Directors, Assistant General Managers and Senior
Managers.

6.6 Notwithstanding Bye-Laws 6.1 to 6.4 above, not more than 10% of the Shares
available under the Scheme should be allocated to any individual director or
Employee who, either singly or collectively through his/her associates, holds 20% or
more in the issued and paid-up capital of the Company.

7. OFFER

7.1 During the duration of the Scheme, the ESOS Committee may at its discretion at any
time and from time to time make an Offer in writing to an Employee, subject to the
Employee’s Maximum Entitlement. Each Offer shall be in a multiple of 1,000 Options,
the minimum being 1,000 Options. The Option shall only be accepted in multiples of
one thousand (1,000) Shares.

7.2 The ESOS Committee shall state the following particulars in the letter of Offer:-

(a) the number of Options that are being offered to the Employee;

(b) the number of Shares which the Employee shall be entitled to subscribe for
upon the exercise of the Options being offered;

(c) the Option Period;

(d) the Subscription Price; and

(e) the closing date for acceptance of the Offer.

7.3 An Offer shall be valid for a period of one(1) month from the Date of Offer (“Offer
Period”).

7.4 No Offer shall be made to any Executive Director of the Company unless such Offer
and the related allotment of Shares have previously been approved by the
shareholders of the Company in general meeting.
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8. ACCEPTANCE

8.1 An Offer shall be accepted by an Employee within the Offer Period by written notice
to the ESOS Committee accompanied by a payment to the Company of a nominal
non-refundable consideration of Ringgit Malaysia One (RM1.00) only for the grant of
the Options.

8.2 The Company shall within thirty(30) days of the Date of Acceptance issue to the
Employee an Option Certificate stating, inter alia, the number of Option granted, the
Subscription Price and the Option Period.

8.3 If an Offer is not accepted in the manner aforesaid, the Offer shall automatically lapse
upon the expiry of the Offer Period.

9. NON-TRANSFERABILITY

9.1 An Option is personal to the Grantee and subject to the provisions of Bye-Laws 14.2
to 14.6, is exercisable only by the Grantee personally during his lifetime whilst he is in
the employment of any company in the Group.

9.2 An Option shall not be transferred, assigned or otherwise disposed of by the Grantee
save and except in the event of the death of the Grantee as provided under Bye-Law
14.6.

10. EXERCISE OF OPTIONS

10.1 A Grantee shall be allowed to exercise not more than 20% of the Options granted to
him each year.

10.2 Options which are exercisable in a particular year but are not exercised may be
carried forward to subsequent years subject to the Option Period.  All unexercised
Options shall be exercisable in the last year of the Option Period or in the period
allowed or approved by ESOS committee as described in Bye-Law 14.  Any Options
which remain unexercised at the expiry of the Option Period shall be automatically
terminated.

10.3 A Grantee shall exercise his Option by notice in writing to the Company stating the
number of Option exercised.  The procedure for the exercise of Options to be
complied with by a Grantee shall be determined by the ESOS Committee from time to
time.

10.4 Within ten(10) Market Days of receipt of such notice and payment or such other
period as may be prescribed by the KLSE and subject to the Articles of Association of
the Company, the Company shall allot and/or issue the relevant number of Shares,
despatch a notice of allotment to the Grantee and then make an application for the
quotation of the Shares, upon and subject to the provisions of the KLSE Listing
Requirements and Articles of Association of the Company. The said Shares will be
credited directly into the CDS account of the Grantee or his financier, as the case
may be. No physical certificates will be issued.

10.5 The Company, the Board and the ESOS Committee shall not under any
circumstances be held liable to any person for any costs, losses, expenses, damages
or liabilities howsoever arising in the event of any delay on the part of the Company in
procuring the KLSE to list the Shares subscribed for by a Grantee.
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11. SUBSCRIPTION PRICE

The price at which the Option holder is entitled to subscribe for the Shares shall be the higher
of:-

i) a price to be determined by the Board upon the recommendation of the ESOS
Committee which is at a discount of not more than 10% from the weighted average
market price of the Shares as shown in the daily official list issued by the KLSE for
the five(5) Market Days immediately preceding the Date of Offer;  or

ii) the par value of the Shares.

subject to such adjustments as stipulated under Bye-Law 15 herein.

12. RIGHTS ATTACHING TO SHARES

The Shares to be allotted upon any exercise of the Option will upon allotment rank pari passu
in all respect with the then existing issued ordinary shares of the Company except that the
Shares so issued shall not rank for any dividend or other distribution declared, made or paid
to shareholders which entitlement date thereof precedes the allotment date of the new Shares
and will be subject to all provisions of the Articles of Association of the Company.

13. HOLDING OF SHARES

The Company encourages Grantees to hold the Shares subscribed for by them for as long as
possible although a Grantee or his financier, as the case may be, may sell the Shares
subscribed for by the Grantee at any time after such Shares have been credited to the
Grantee’s or his financier’s CDS account.

14. TERMINATION OF EMPLOYMENT

14.1 Subject to Bye-Laws 14.2 to 14.5, an Option which has not been exercised by the
Grantee shall be automatically terminated in the following circumstances:-

(a) termination of employment of the Grantee with the Group for any reason
whatsoever, in which event the Option shall be automatically terminated on
the day the Grantee notifies his employer of his resignation or on the
Grantee’s last day of employment, whichever is the earlier; and

(b) bankruptcy of the Grantee, in which event the Option shall be automatically
terminated on the date a receiving order is made against the Grantee by a
court of competent jurisdiction.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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14.2 A Grantee may apply in writing to the ESOS Committee to be allowed to continue to
hold and to exercise any Options held by him upon termination of employment with
the Group in the following circumstances:-

(a) retirement upon or after attaining the age in accordance with the Company’s
retirement policy;  or

(b) retirement before the age specified under the above said retirement policy,
with the consent of his employer; or

(c) ill health, injury or disability; or

(d) retrenchment; or

(e) transfer to any company outside the Group at the direction of the Company;
or

(f) any other circumstances as may be determined by the ESOS Committee
from time to time.

14.3 Applications under Bye-Law 14.2 shall be made:-

(a) in a case where paragraph 14.2(a), (b) or (f) is applicable, before the
Grantee’s last day of employment. The Grantee may exercise Options at any
time before his last day of employment subject to the provisions of Bye-Law
10.  In the event that no application is received by the ESOS Committee
before the Grantee’s last day of employment, any Option held by the Grantee
on his last day of employment shall be automatically terminated;

(b) in a case where paragraph 14.2(c) is applicable, within one(1) month after the
Grantee notifies his employer of his resignation due to ill health, injury or
disability. The Grantee may exercise Options within the said period of one(1)
month subject to the provisions of Bye-Law 10.  In the event that no
application is received by the ESOS Committee within the said period, any
Option held by the Grantee at the expiry of the said period shall be
automatically terminated;

(c) in a case where paragraph 14.2(d) is applicable, within one(1) month after
the Grantee is notified that he will be retrenched or, where he is given an
offer by his employer as to whether he wishes to accept retrenchment upon
certain terms, within one(1) month after he accepts such offer. The Grantee
may exercise Options within the said period of one(1) month subject to the
provisions of Bye-Law 10.  In the event that no application is received by the
ESOS Committee within the said period, any Option held by the Grantee at
the expiry of the said period shall be automatically terminated; and

(d) in a case where paragraph 14.2(e) is applicable, within one(1) month after
the Grantee is notified that he will be transferred to a company outside the
Group. The Grantee may exercise Options within the said period of one(1)
month subject to the provisions of Bye-Law 10.  In the event that no
application is received by the ESOS Committee within the said period, any
Option held by the Grantee at the expiry of the said period shall be
automatically terminated.
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14.4 The ESOS Committee shall consider applications under Bye-Law 14.2 on a case to
case basis and may in its discretion approve or reject any application in whole or in
part without giving any reasons therefore and may impose any term and condition in
granting an approval. The decision of the ESOS Committee shall be final and binding.
In the event that the ESOS Committee approves an application in whole or in part,
the Grantee may exercise the Options which are the subject of the approval within the
relevant Option Period and subject to the provisions of Bye-Law 10. Any Option in
respect of which an application is rejected shall be automatically terminated on the
date of termination stipulated in the relevant paragraph of Bye-Law 14.3 or on the
date of the ESOS Committee’s decision, whichever is the later.

14.5 In the event that the ESOS Committee receives an application under Bye-Law 14.2
after the expiry of the relevant period under Bye-Law 14.3, the ESOS Committee
shall take into account the reasons given by the Grantee for the delay in making the
application, in exercising the ESOS Committee’s discretion and powers under Bye-
Law 14.4. In the event that the ESOS Committee approves the application in whole or
in part, the Company shall make an Offer in respect of the Options which are the
subject of the approval to the Grantee and such Options shall be exercisable:-

(a) only within the Option Period of those Options which were terminated due to
the Grantee’s delay in making the application;

(b) in accordance with the provisions of Bye-Law 10 as applicable in respect of
such terminated Options; and

(c) at the Subscription Price applicable in respect of such terminated Options.

14.6 In the event that a Grantee dies before the expiration of the Option Period and at the
date of his death held any Options, the following provisions shall apply:-

(a) such Options may be exercised by the legal or personal representative of the
Grantee (“Representative”):-

(i) within twelve(12) months after the Grantee’s death (“Permitted
Period”); or

(ii) within the Option Period

whichever expires first.

(b) In the event that the Option Period expires before the Permitted Period, any
Options which have not been exercised by the Representative at the expiry of
the Option Period shall be automatically terminated and the Representative
shall not be entitled to apply for any extension of time for exercising such
unexercised Options;

(c) In the event that the Permitted Period expires before the Option Period, the
following provisions shall apply:-

(i) the Representative may, at any time before the expiry of the
Permitted Period, apply in writing to the ESOS Committee for an
extension of the Permitted Period, stating the reasons as to why the
extension is required. In the event that no application is received by
the ESOS Committee before the expiry of the Permitted Period, any
Options which have not been exercised by the Representative at the
expiry of the Permitted Period shall be automatically terminated;
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(ii) the ESOS Committee shall consider such applications on a case to
case basis and may in its discretion approve or reject an application
in whole or in part without giving any reasons therefore and may
impose any term and condition in granting an approval. The decision
of the ESOS Committee shall be final and binding. In the event that
the ESOS Committee approves an application in whole or in part, the
Representative may exercise the Options which are the subject of
the approval within such extension of the Permitted Period as is
approved (which shall not exceed the Option Period) and in
accordance with the provisions of Bye-Law 10. Any Option in respect
of which an application is rejected shall be automatically terminated
at the expiry of the Permitted Period or on the date of the ESOS
Committee’s decision, whichever is the later;

(iii) in the event that the ESOS Committee receives an application after
the expiry of the Permitted Period, the ESOS Committee shall take
into account the reasons given by the Representative for the delay in
making the application, in exercising the ESOS Committee’s
discretion and powers under sub-paragraph (ii) above. In the event
that the ESOS Committee approves an application in whole or in
part, the Company shall make an Offer in respect of the Options
which are the subject of the approval to the Representative and such
Options shall be exercisable:-

(aa) within such period as may be stipulated in the Offer which
shall not exceed the Option Period of those Options which
were terminated pursuant to sub-paragraph (i) above;

(bb) in accordance with the provisions of Bye-Law 10; and

(cc) at the Subscription Price applicable in respect of the Options
which were terminated pursuant to sub-paragraph (i) above.

14.7 The provisions of Bye-Law 14.5 and Bye-Law 14.6(c)(iii) constitute exceptions to the
provision of Bye-Law 5.1 and Bye-Law 11.

15. ALTERATION OF CAPITAL

15.1 In the event of any alteration in the capital structure of the Company during the
Option Period, whether by way of a rights issue, bonus issue or other capitalisation
issue, consolidation or subdivision of Shares or reduction of capital or otherwise
howsoever, the Company may cause such adjustment to be made to:-

(a) the number of Shares which a Grantee shall be entitled to subscribe for upon
the exercise of each Option; and/or

(b) the Subscription Price

as shall be necessary to give a Grantee the same proportion of the issued capital of
the Company as that to which he was entitled prior to the event giving rise to such
adjustment.  Where it is decided that no adjustments will be made, such decision
must be made known to all the Grantees.  Where it is decided that an adjustment will
be made but it is not practicable to ensure that all Grantees are given the same
proportion of the issued capital, the Company must, in such circumstances, seek a
waiver from the SC, together with justifications.
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15.2 The following provisions shall apply in relation to an adjustment which is made
pursuant to Bye-Law 15.1:-

(a) any adjustment to the Subscription Price shall be rounded up to the nearest
one(1) sen and  in no event shall the Subscription Price be reduced to an
amount which is below the par value of the Shares; and

(b) in determining a Grantee’s entitlement to subscribe for Shares, any fractional
entitlements will be disregarded.

15.3 Bye-Law 15.1 shall not be applicable where an alteration in the capital structure of the
Company arises from any of the following:-

(a) an issue of Shares pursuant to the exercise of Options under the Scheme; or

(b) an issue of securities as consideration for an acquisition; or

(c) an issue of securities as a private placement; or

(d) an issue of securities as a special issue approved by the relevant
governmental authorities; or

(e) a purchase by the Company of its own Shares pursuant to Section 67A of the
Companies Act, 1965. In this event, the following provisions shall apply:-

(i) if the number of Options granted by the Company as at the date of
cancellation of Shares so purchased is greater than 10% of the
issued capital of the Company after such cancellation, the ESOS
Committee shall not make any further Offers; and

(ii) if the number of Options granted by the Company as at the date of
cancellation of Shares so purchased is less than 10% of the issued
capital of the Company after such cancellation, the ESOS Committee
may make further Offers only until the total number of Options
granted by the Company is equivalent to 10% of the issued capital of
the Company after such cancellation.

15.4 In the event that the Company enters into any scheme of arrangement or
reconstruction pursuant to Part VII of the Companies Act, 1965, Bye-Law 15.1 shall
be applicable in respect of such part(s) of the scheme which involve(s) any
alteration(s) in the capital structure of the Company to which Bye-Law 15.1 is
applicable, but Bye-Law 15.1 shall not be applicable in respect of such part(s) of the
scheme which involve(s) any alteration(s) in the capital structure of the Company to
which Bye-Law 15.1 is not applicable as described in Bye-Law 15.3.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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15.5 An adjustment pursuant to Bye-Law 15.1 shall be made at the following times:-

(a) in the case of a rights issue, bonus issue or other capitalisation issue, on the
Market Day immediately following the date of entitlement in respect of such
issue; or

(b) in the case of a consolidation or subdivision of Shares or reduction of capital,
on the Market Day immediately following the date of allotment of new shares
of the Company in respect of such consolidation, subdivision or reduction.

Upon any adjustment being made, the ESOS Committee shall give notice in writing to
the Grantee, or his legal or personal representative where the Grantee is deceased,
to inform him of the adjustment and the event giving rise thereto.

15.6 All adjustments must be confirmed in writing by an approved company auditor, acting
as an expert and not as an arbitrator, to be in his opinion fair and reasonable. In
addition, the Company shall, at the request of any Grantee, furnish such Grantee with
a certificate from an approved company auditor to the effect that in the opinion of
such auditor, acting as an expert and not as an arbitrator, an adjustment is fair and
reasonable either generally or as regards such Grantee, and such certification shall
be final and binding on all parties. For the purposes of this Bye-Law, an approved
company auditor shall have the meaning given in Section 8 of the Companies Act,
1965.

16. TAKE-OVERS AND MERGERS

In the event of an offer being made for Shares under the Malaysian Code on Take-Overs and
Mergers, 1998 and such offer being declared unconditional, the following provisions shall
apply:-

(a) a Grantee shall be entitled to exercise all or any of the Options held by him as at the
date of such offer being declared unconditional, within a period of six(6) months after
such date and in accordance with the provisions of the Bye-Laws. In the event that
the Grantee elects not to so exercise some or all of the Options held by him, the
unexercised Options shall be automatically terminated on the expiry of the said period
of six(6) months; and

(b) if during the said period of six(6) months, the offeror becomes entitled or bound to
exercise rights of compulsory acquisition in respect of the Shares under the
provisions of the Companies Act, 1965 and gives notice to the Grantee that he
intends to exercise such rights on a specific date (“Specified Date”), the Grantee shall
be entitled to exercise all or any of the Options held by him until the expiry of the said
period of six(6) months or the Market Day immediately preceding the Specified Date,
whichever is the earlier, and in accordance with the provisions of the Bye-Laws. In
the event that the Grantee elects not to so exercise some or all of the Options held by
him, the unexercised Options shall be automatically terminated on the expiry of the
said period of six(6) months or on the Specified Date, whichever is the earlier.
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17. DIVESTMENT FROM GROUP

17.1 In the event that a company within the Group shall be divested from the Group, a
Grantee who is employed by such company:-

(a) shall be entitled to continue to hold and to exercise all the Options held by
him on the date of completion of such divestment within a period of six(6)
months from the date of completion of such divestment or the Option Period,
whichever expires first, and in accordance with the provisions of the Bye-
Laws. In the event that the Grantee does not so exercise some or all of such
Options, the unexercised Options shall be automatically terminated upon the
expiry of the relevant period; and

(b) shall no longer be eligible to participate for further Options under the Scheme
as from the date of completion of such divestment.

17.2 For the purposes of Bye-Law 17.1, a company shall be deemed to be divested from
the Group in the event that the effective interest of the Company in such company is
reduced from above 50% to 50% or below so that such company would no longer be
a subsidiary of the Company pursuant to Section 5 of the Companies Act, 1965.

18. WINDING UP

All outstanding Options shall be automatically terminated in the event that a resolution is
passed or a court order is made for the winding up of the Company.

19. DURATION AND TERMINATION OF SCHEME

19.1 The Scheme shall come into force upon obtaining the following approvals:-

(a) the SC;

(b) the K LSE  for the l isting of and quotation for the new  S hares to be i ssued
pursuant to the exercise of the Opti ons;

(c) the shareholders of the Company in general meeting;

(d) the fulfil ment of any conditions attached thereto and upon the adviser
submi tti ng to the SC  the fol low ing additi onal  requi rements:-

(i) Final  copy of the Bye-Law s of the S cheme; and
 

(ii) C onfi rmati on letter from the advi ser confirmi ng that the C ompany:

(aa) has fulfilled the SC’s conditions of approval for the Scheme
and that the Bye-Laws do not contravene the Guidelines on
Employee Share Option Schemes as stipulated under the
“Policies and Guidelines on Issue/Offer of Securities (“Issues
Guidelines”); and

(bb) has obtained other relevant approval s for the Scheme and has
ful fi l led all  conditi ons i mposed therein.
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The date of the confi rmati on l etter submi tted by the adviser woul d signify the effecti ve
date for the launch/i mplementation of the S cheme (“Effective Date”). The scheme shall
be in force for a duration of five(5) years from the Effective Date.  The Company may,
if the Board and the ESOS Committee deem fit, extend the Scheme for another
five(5) years. Such extended Scheme shall be implemented in accordance with the
terms of the Bye-Laws set out herein, save for any amendments and/or changes to
the relevant statutes and/or regulations currently in force and shall be valid and
binding without further obtaining the approvals of the abovementioned parties
PROVIDED THAT the Company shall serve appropriate notices on each Grantee
and/or make necessary announcements to any and/or all of the abovementioned
parties within thirty(30) days prior to the expiry of the Scheme.

19.2 Offers can only be made during and not after the duration of the Scheme.

19.3 The Company in general meeting may at any time by ordinary resolution terminate
the Scheme.  Prior to the termination, the Company must satisfy all of the following
conditions:-

(a) To obtain the approval of the SC for the termination of the Scheme;

(b) To obtain the consent of its shareholders at a general meeting, wherein at
least a majority of the shareholders present should vote in favour of the
termination; and

(c) To obtain the written consent of all option-holders who have yet to exercise
their Options, either in part or in whole.

19.4 In the event of termination of the Scheme, the following provisions shall apply:-

(a) no further Offers shall be made by the ESOS Committee from the date the
last of the approvals specified in Bye-Law 19.3 shall have been obtained;

(b) all Offers which have yet to be accepted shall automatically lapse from the
date the last of the approvals specified in Bye-Law 19.3 shall have been
obtained; and

(c) all outstanding Options shall be automatically terminated from the date the
last of the approvals specified in Bye-Law 19.3 shall have been obtained.

19.5 In seeking to obtain the approval of the SC and the consent of shareholders and
option-holders for the termination of the Scheme, the Company must provide
sufficient information on the following matters:-

(a) Reasons for the termination;

(b) Whether or not the termination of the Scheme would be in the best interest of
the Company; and

(c) Any other information that would justify termination of the Scheme.

19.6 The Company may establish a new employee share option scheme after the expiry or
upon the termination of the Scheme.  However, the new scheme shall be subject to
the approval of the SC.
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20. ADMINISTRATION

20.1 The Scheme shall be administered by the ESOS Committee. The ESOS Committee
shall, subject to these Bye-Laws, administer the Scheme and regulate the ESOS
Committee’s own proceedings in such manner as it shall think fit.

20.2 Without limiting the generality of Bye-Law 20.1, the ESOS Committee may, for the
purpose of administering the Scheme, do all acts and things, execute all documents
and delegate any of its powers and duties relating to the Scheme as it may in its
discretion consider to be necessary or desirable for giving effect to the Scheme.

20.3 The Board shall have power at any time and from time to time to rescind the
appointment of any person appointed to the ESOS Committee as it shall deem fit.

20.4 The ESOS Committee shall comprise persons from the Board and/or senior
management of  the Company.

21. AMENDMENT

21.1 Any subsequent modifications or amendments to the Bye-Laws shall be made and
proposed by the ESOS Committee and approved by the Board.  Such modification
and amendment do not need the prior approval of the SC.  However, the Company is
required to submit to the SC each time a modification or amendment is made, a
confirmation letter that the modification or amendment does not contravene any of the
provision of the ESOS Guidelines.

21.2 The approval of the shareholders of the Company in general meeting shall not be
required in respect of additions or amendments to or deletions of these Bye-Laws
provided that no addition, amendment or deletion shall be made to these Bye-Laws
which would:-

(a) prejudice any rights which have accrued to any Grantee without his prior
consent; or

(b) increase the number of Shares available under the Scheme beyond the
maximum imposed by Bye-Law 4.1; or

(c) provide an advantage to any Grantee or group of Grantees or all Grantees.

22. INSPECTION OF ACCOUNTS

All Grantees are entitled to inspect the latest audited financial statements of the Company at
the registered office of the Company at 3rd Floor, Wisma Wang, 251-A Jalan Burma, 10350
Penang during the usual business hours.

23. SCHEME NOT A TERM OF EMPLOYMENT

The Scheme shall not form part of or constitute or be in any way construed as a term or
condition of employment of any Employee.
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24. NO COMPENSATION FOR TERMINATION

No Employee shall be entitled to any compensation for damages arising from the termination
of any Options pursuant to the provisions of these Bye-Laws.

25. DISPUTES

Any disputes arising hereunder shall 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, provided that no person shall be entitled to dispute any
decision or certification which is stated to be final and binding under these Bye-Laws.

26. COSTS AND EXPENSES

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

27. ARTICLES OF ASSOCIATION

In the event of a conflict between any of the provisions of these Bye-Laws and the Articles of
Association of the Company, the Articles of Association shall prevail.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board of Directors of PIE and they
collectively and individually accept full responsibility for the accuracy of the information given
herein and confirm that after making all reasonable enquiries and to the best of their
knowledge and belief, there are no other facts the omission of which would make any
statement herein misleading.

2. MATERIAL LITIGATION

S ave as di scl osed bel ow , P IE  and/or its subsi diari es are not engaged i n any material l itigati on,
claims or arbitration either as plai ntiff or defendant and the Di rectors have no know l edge of any
proceedi ng pendi ng or threatened against the C ompany and/or i ts subsidi aries or of any fact
l ikel y to give rise to any proceedi ng whi ch mi ght materi al ly affect the posi ti on or busi ness of the
C ompany and/or i ts subsidi aries:-

(a) On 26 December 2001, PIESB commenced legal proceeding against Inter-Network
Multimedia Solutions Sdn. Bhd. to recover the sum of Ringgit Malaysia Eight Hundred
Forty Eight Thousand Five Hundred Thirty Eight and Sen Fifty (RM848,538.50) for
goods sold and delivered to and stock kept for the defendant. PIESB had on 19 June
2002 obtained summary judgement against the defendant.  Inter-Network Multimedia
Solutions Sdn.Bhd. has since approached PIESB to discuss settlement of the
judgement sum. The Board is of the opinion that there is a fair chance that both
parties will reach an agreement on the settlement of the judgement sum.

(b) PIESB has issued a notice of demand on 1 April 2002 to Xircom Operations (M) Sdn.
Bhd. to claim the sum of Ringgit Malaysia Five Million Nine Hundred Fifty Seven
Thousand Three Hundred Sixteen and Sen Twenty only (RM5,957,316.20) for
damages arising from wrongful breach of contract to purchase goods and wrongful
set-off of payment.  Xircom Operations (M) Sdn.Bhd. has since approached PIESB to
negotiate for an amicable settlement of the claims by PIESB and the Board is of the
opinion that there is a fair chance that both parties will reach an agreement on the
settlement of the sum claimed by PIESB.

3. MATERIAL CONTRACTS

There are no material contracts (not being contracts entered into in the ordinary course of
business) which have been entered into by PIE Group within the past two(2) years preceding
the date of this Circular.

4. CONSENT

The written consent of AmMerchant Bank to the inclusion in this Circular of its name in the
form and context in which it appears has been given and has not been subsequently
withdrawn before the issue of this Circular.
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5. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of the
Company following the publication of this Circular from Mondays to Fridays (except public
holidays) during business hours up to and including the date of the EGM:-

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

(b) the audited accounts of PIE for the two(2) financial years ended 31 December 2000
and 31 December 2001 and the unaudited six(6) months results for the period ended
30 June 2002;

(c) the Bye-Laws of the Proposed ESOS;

(d) the relevant cause papers in respect of materi al  l i ti gation referred to i n S ecti on 2 above;
and

(e) the letter of consent referred to in Section 4 above.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK



P.I.E. INDUSTRIAL BERHAD
(424086-X)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be hel d at
the S emangkok R oom, Level  2, S unway H otel S eberang Jaya, No. 11 Lebuh Tenggi ri  D ua, P usat
B andar S eberang Jaya, S eberang Jaya, 13700 P rai on 2 D ecember 2002 at 9.00 a.m. for the purpose
of considering and if thought fit, passing with or without modifications the following resolutions:-

ORDINARY RESOLUTION 1
PROPOSED EMPLOYEE SHARE OPTION SCHEME (“PROPOSED ESOS”)

“TH AT, subj ect to the approval -in-princi ple of the Kual a Lumpur S tock E xchange (“KLSE ”) for the li sti ng
of and quotation for the new  ordi nary shares of RM1.00 each (“ordi nary shares”) to be issued hereunder
and the approval s of other rel evant authori ti es, the Di rectors be and are hereby authori sed to:-

(a) establ ish and admi ni ster the P roposed ES OS, to be known as the “P .I.E. Industrial  B erhad
E mployee S hare Option S cheme” in accordance w ith the B ye-Law s of the P roposed E S OS  as
contai ned i n the C ircul ar dated 15 N ovember 2002, for the benefi t of executi ve di rectors and
eli gi ble empl oyees of the Company and its subsidiaries (“Group”);

(b) give effect to the P roposed ES OS wi th ful l pow er to assent to any modi ficati ons and/or
amendments as may be requi red by the rel evant authori ti es;

(c) make the necessary appl icati ons to the K LSE  and do al l other things necessary for the li sti ng of
and quotati on for the new  ordi nary shares of the C ompany w hi ch shall  from ti me to time be
all otted and issued pursuant to the Proposed E SOS;

(d) all ot and i ssue new ordinary shares of the Company from ti me to ti me duri ng the durati on of the
P roposed E S OS  to executive directors and el igi bl e employees of the P .I.E. Industrial B erhad
Group pursuant to their exerci se of opti ons under the P roposed ES OS provi ded that the total 
number of ordinary shares to be i ssued under the P roposed ES OS shall  not exceed ten per
cent (10%) of the issued and paid-up share capital  of the Company at any poi nt i n time or such
additional number of Shares that may be permitted by the SC during the duration of the
P roposed E S OS .  Such new ordinary shares shall upon allotment rank pari passu in all
respect with the then existing issued ordinary shares of the Company except that the ordinary
shares so issued shall not rank for any dividend or other distribution declared, made or paid to
shareholders which entitlement date thereof precedes the allotment date of the new Shares
and will be subject to all provisions of the Articles of Association of the Company.

(e) modify and/or amend the P roposed ES OS from ti me to ti me provi ded that such modifi cati ons
and/or amendments are effected in accordance w ith the B ye-Law s of the P roposed E S OS ; and

(f) otherw ise do al l  such acts and enter i nto all  such transacti ons, arrangements and agreements
as may be necessary or expedient in order to give effect to the P roposed ES OS.”



ORD IN A RY  R E SOLU TION 2
P ROPOS ED  A LLOCA TION OF OP TIONS  TO MU I CH U NG ME NG, N ON -IN DE PE N DE NT,
MAN AGING D IRE CTOR

“TH AT, conditional  upon the passi ng of Ordi nary Resol uti on 1 above, the Company be and is hereby
authorised speci fi cal ly to offer and grant to Mui  C hung Meng, Non-Independent, Managi ng  D irector,
options to subscri be for up to a maximum of 500,000 new  ordi nary shares of R M1.00 each i n the
C ompany pursuant to the P roposed ES OS, subj ect alw ays to any adjustments whi ch may be made in
accordance wi th the provi sions of the Bye-Law s governing and constituti ng the Proposed E SOS .”

ORD IN A RY  R E SOLU TION 3
P ROPOS ED  A LLOCA TION OF OP TIONS  TO C H EN , C HIH-W EN , N ON -IN DE PE N DE NT,
E XE CU TIV E D IR EC TOR 

“TH AT, conditional  upon the passi ng of Ordi nary Resol uti on 1 above, the Company be and is hereby
authorised speci fi cal ly to offer and grant to Chen, C hi h-Wen, Non-Independent, Executi ve Di rector,
options to subscri be for up to a maximum of 360,000 new  ordi nary shares of R M1.00 each i n the
C ompany pursuant to the P roposed ES OS, subj ect alw ays to any adjustments whi ch may be made in
accordance wi th the provi sions of the Bye-Law s governing and constituti ng the Proposed E SOS .”

By Order Of The Board

Khoo Lay Tatt (MAICSA 7029262)
How Wee Ling (MAICSA 7033850)
Company Secretaries

Penang
15 November 2002

Notes:-

A M em ber  of the Company enti tl ed to attend and vote i s entitl ed to appoint 2 or m or e proxi es to attend and vote i n
his pl ace. A pr oxy m ay but need not be a Member and the pr ovi si ons of Secti on 149(1)( b) of the C om panies Act,
1965 shall  not, appl y to the C ompany. If a Mem ber appoi nts 2 or  m ore pr oxies, the appointm ents shall  be i nvali d
unl ess he speci fies the pr opor tions of hi s hol di ngs to be represented by each pr oxy.

T he i nstrum ent appoi nti ng the proxy shal l  be i n wr i ti ng, executed by or  on behal f of the appoi ntor. In the case of a
cor por ate m em ber , thi s instr um ent appointing a proxy must be ei ther under  i ts com mon seal or under  the hand of its
officer or  attor ney dul y author ised.

T hi s i nstr ument appoi nting a pr oxy m ust be deposited at the R egister ed Offi ce, 3r d Fl oor , W isma Wang, 251- A Jal an
Bur ma, 10350 Penang at l east 48 hour s befor e the ti me for hol di ng the M eeting or any adj our nm ents thereof.



P.I.E. INDUSTRIAL BERHAD
(424086-X)

(Incorporated in Malaysia)

FORM OF PROXY Number of shares
held

I/We ..........................................................................................................................................................

of ...............................................................................................................................................................

being a Member of  the above Company hereby appoint.........................................................................

...................................................................................................................................................................

or failing him, ............................................................................................................................................

of ...............................................................................................................................................................

or failing him, 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 the S emangkok R oom, Level 
2, S unway H otel S eberang Jaya, No. 11 Lebuh Tenggi ri  D ua, P usat Bandar S eberang Jaya, S eberang
Jaya, 13700 P rai on 2 D ecember 2002 at 9.00 a.m.

I/We hereby indicate with an “X” in the spaces provided how I/we wish my/our votes to be cast.
(Unless otherwise instructed, the proxy may vote, as he thinks fit)

FOR AGAINST
ORDINARY RESOLUTION 1
- Proposed Employee Share Option Scheme
ORDINARY RESOLUTION 2
- Proposed Allocation of Options to Mui Chung Meng,

Non-Independent, Managing Director
ORDINARY RESOLUTION 3
- Proposed Allocation of Options to Chen, Chih-Wen,

Non-Independent, Executive Director

Signature of Member: ………………………………………………
Signed this: …………………………………………………………
Number of shares held: ……………………………………………..

Notes:-

A M em ber  of the Company enti tl ed to attend and vote i s entitl ed to appoint 2 or m or e proxi es to attend and vote i n
his pl ace. A pr oxy m ay but need not be a Member and the pr ovi si ons of Secti on 149(1)( b) of the C om panies Act,
1965 shall  not, appl y to the C ompany. If a Mem ber appoi nts 2 or  m ore pr oxies, the appointm ents shall  be i nvali d
unl ess he speci fies the pr opor tions of hi s hol di ngs to be represented by each pr oxy.

T he i nstrum ent appoi nti ng the proxy shal l  be i n wr i ti ng, executed by or  on behal f of the appoi ntor. In the case of a
cor por ate m em ber , thi s instr um ent appointing a proxy must be ei ther under  i ts com mon seal or under  the hand of its
officer or  attor ney dul y author ised.

T hi s i nstr ument appoi nting a pr oxy m ust be deposited at the R egister ed Offi ce, 3r d Fl oor , W isma Wang, 251- A Jal an
Bur ma, 10350 Penang at l east 48 hour s befor e the ti me for hol di ng the M eeting or any adj our nm ents thereof.


