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This Circular is dated May 25, 2001.



DEFINITIONS

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

“Act” : Companies Act, 1965

“AGM” : Annual General Meeting

“Article” or “Articles” : Articles of Association of P.I.E. Industrial
Berhad

“EGM” : Extraordinary General Meeting

“PIE” or “the Company” : P.I.E. Industrial Berhad (424086-X)

“KLSE” : Kuala Lumpur Stock Exchange (30632-P)

“Listing Requirements” : Revamped Listing Requirements of Kuala
Lumpur Stock Exchange

“Proposed Amendments” : Proposed amendments to the existing Articles
of Association of P.I.E. Industrial Berhad as
detailed in Appendix I of this Circular

“Rules” : Rules of the Central Depository

“SICDA” : Securities Industry (Central Depository) Act,
1991
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(Incorporated in Malaysia)
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3rd Floor, Wisma Wang

251-A, Jalan Burma
10350 Penang

Date: May 25, 2001

DIRECTORS: -

Y.T.M. Tunku Dato’ Dr. Ismail Ibni
 Almarhum Tunku Mohd. Jewa (Chairman)
Mui Chung Meng (Managing Director)
Chen, Chih-Wen
Y.A.M. Tengku Syarif Temenggung Perlis Dato’
Seri Diraja Syed Amir Abidin Putra Jamalullail
Ahmad Murad Bin Abdul Aziz
Cheng, Shing Tsung
Yen, Chien-Kun

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

Dear Sir/Madam

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF THE
COMPANY

1. INTRODUCTION

The Listing Requirements require a listed company to ensure that the provisions set out in
Chapter 7 of the Listing Requirements are contained in the Articles of Association of the
Company. In addition, the amendments made to the SICDA, the Rules and the Act in
1998 necessitated amendments to certain provisions of the Articles of Association.

On May 9, 2001, the Directors of the Company had announced that the Company
proposed to amend its Articles of Association.

The Directors are convening an AGM of the Company to be held on June 15, 2001 at
10.00 a.m. to seek shareholders’ approval of the proposed amendments to the Articles of
Association of the Company.

The purpose of this Circular is to explain the reasons for and to provide shareholders with
information on the details of the Proposed Amendments.
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2. DETAILS OF THE PROPOSED AMENDMENTS

The details of the Proposed Amendments are set out in Appendix I of this Circular.

3. RATIONALE FOR THE PROPOSED AMENDMENTS

The Proposed Amendments are made to: -

(i) render the Articles to contain all the provisions set out in Chapter 7 of the Listing
Requirements and other provisions of the Listing Requirements; and

(ii) be consistent with the SICDA, the Rules and the Act.

4. CONDITIONS TO THE PROPOSED AMENDMENTS

The Proposed Amendments are subject to the approvals being obtained from the
Shareholders of the Company for the Proposed Amendments at the forthcoming AGM to
be convened.

5. DIRECTORS’ RECOMMENDATION

The Directors believe that the Proposed Amendments are in the best interest of the
Company and accordingly, recommend that you vote in favour of the resolution for the
Proposed Amendments to be tabled at the forthcoming AGM.

6. ANNUAL GENERAL MEETING

The Notice of the Fourth AGM, which contains the special resolution to give effect to the
Proposed Amendments, has been incorporated in the Annual Report 2000 now being
forwarded with this Circular.

 I f  y o u  a r e  u n a b l e  t o  a t t e n d  a n d  v o t e  i n  p e r s o n  a t  t h e  A G M ,  y o u  a r e  r e q u e s t e d  t o 
complete, sign and return the Form of Proxy enclosed in the Annual Report 2000 in
accordance with the instructions therein.  The Form of Proxy must be deposited at the
Registered Office of the Company at 3rd Floor, Wisma Wang, 251-A Jalan Burma, 10350
Penang not later than forty-eight (48) hours before the time stipulated for the AGM or
any adjournment thereof.  The completion and return of the Form of Proxy will not
preclude you from attending and voting at the AGM in person should you subsequently
wish to do so.

This Form of Proxy should be completed strictly in accordance with the instructions
contained therein.
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7. DIRECTORS’ RESPONSIBILITY STATEMENT

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

8. DOCUMENT AVAILABLE FOR INSPECTION

The Memorandum and Articles of Association of the Company is available for inspection
at the Registered Office of the Company situated at 3rd Floor, Wisma Wang, 251-A, Jalan
Burma, 10350 Penang during normal office hours from Mondays to Fridays (except public
holidays) from the date of this Circular up to the date of the AGM.

Yours faithfully
On behalf of the Board of
P.I.E. INDUSTRIAL BERHAD

Y.T.M. TUNKU DATO’ DR. ISMAIL IBNI
 ALMARHUM TUNKU MOHD. JEWA
CHAIRMAN
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APPENDIX I

DETAILS OF THE PROPOSED AMENDMENTS

It is proposed that the Articles of Association of the Company be amended in the following
manner: -

1. Article 2

THAT to re-number Article 2 accordingly seriatim in consequence of the following
amendments: -

(i) THAT the new definitions of “Listing Requirements” and “Securities” be
inserted which shall read as follows:-

“Listing Requirements … The Listing Requirements of Kuala
Lumpur Stock Exchange including any
amendment thereto that may be made
from time to time.”

“Securities … The same meaning given in section 2 of
the Securities Commission Act 1993.”

(ii) THAT the existing definition of “Deposited Security” which read as follows:-

“Deposited Security” means a security in the Company, standing to the credit of
a Securities Account subject to the provisions of the Central Depositories Act and
the Rules.

be amended by deleting the definition of “Deposited Security” in its entirety and
it shall read as follows:-

“Deposited Security … The meaning given in Section 2 of the
Securities Industry (Central
Depositories) Act 1991.”

(iii) THAT the existing definition of “member/members” which reads as follows: -

“member/members” means any person/persons whose names is entered in the
Company’s register of members including Depositors whose names appear
on the Record of Depositors except Malaysian Central Depository Sdn.
Bhd. in its capacity as a bare trustee member.

be amended by deleting the definition of “member/members” in its entirety and it
shall read as follows:-
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“Members … A depositor who shall be treated as if
he were a member pursuant to Section
35 of the Securities Industry (Central
Depositories) Act 1991 but excludes the
Central Depository in its capacity as a
bare trustee.”

2. Article 2A

THAT the following new Heading and Article 2A be inserted immediately after Article 2
(2): -

“EFFECT OF THE LISTING REQUIREMENTS

2A. (i) Notwithstanding anything contained in these Articles, if the Listing
Requirements prohibit an act being done, the act shall not be done.

(ii) Nothing contained in these Articles prevents an act being done that
the Listing Requirements require to be done.

(iii) If the Listing Requirements require an act to be done or not to be
done, authority is given for that act to be done or not to be done (as
the case may be).

(iv) If the Listing Requirements require these Articles to contain a
provision and they do not contain such a provision, these Articles are
deemed to contain that provision.

(v) If the Listing Requirements require these Articles not to contain a
provision and they contain such a provision, these Articles are
deemed not to contain that provision.

(vi) If any provision of these Articles is or becomes inconsistent with the
Listing Requirements, these Articles are deemed not to contain that
provision to the extent of the inconsistency.”

3. Article 5 (b)

THAT the existing Article5 (b), which reads as, follows: -

“the holders of preference shares shall have the same rights as the holders of ordinary
shares as regards receiving notices, reports and accounts and attending general meetings
of the Company but shall only have the right to vote at any meeting convened for the
purpose of reducing the capital, or winding up, or sanctioning a sale of the undertaking of
the Company or where the proposition to be submitted to the meeting directly affects
their rights and privileges, or when the dividend on such shares is in arrears for more than
six (6) months; and”

be amended by deleting in its entirety and substituting with the following new article: -
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“5 (b) (i) preference shareholders shall have the same rights as ordinary
shareholders as regards receiving notices, reports and audited
accounts and attending general meetings of the Company.
PROVIDED always that preference shareholders shall not have the
right to vote at any general meeting of the Company except on each
of the following circumstances: -

(a) when the dividend or part of the dividend on the share is in
arrears for more than six (6) months;

(b) on a proposal to reduce the company’s share capital;

(c) on a proposal for the disposal of the whole of the company’s
property, business and undertaking;

(d) on a proposal that affects rights attached to the share;

(e) on a proposal to wind up the company; and

(f) during the winding up of the company.

(ii) A holder of the Preference Share must be entitled to a return of
capital in preference to holders of ordinary shares when the
Company is wound up.”

4. Article 10

THAT the existing Article10, which reads as, follows: -

“Subject to any direction to the contrary that may be given by the Company in general
meeting, all new shares shall before issue be offered to such persons as at the date of the
offer are entitled to receive notices from the company of general meetings in proportion
as nearly as the circumstances admit, to the amount of the existing shares to which they
are entitled. The offer shall be made by the notice specifying the number of shares
offered and limiting a time within which the offer, if not accepted, will be deemed to be
declined, and, after the expiration of that time, or the receipt of an intimation from the
person to whom the offer is made that the declines to accept the shares offered, the
Directors may dispose of those shares in such manner as they may think most beneficial
to the Company. The Directors may likewise so dispose of any new shares which (by
reason of the ratio which the new shares bear to shares held by persons entitled to an
offer of new shares) cannot, in the opinion of the Directors, be conveniently offered
under these Articles and the Rules.”

be amended by deleting in its entirety and substituting with the following new article:-

“Subject to any direction to the contrary that may be given by the Company in
general meeting, all new shares or other convertible securities shall, before they are
issued, be offered to such persons as at the date of the offer are entitled to receive
notices from the Company of general meetings in proportion as nearly as the
circumstances admit, to the amount of the existing shares or securities to which they
are entitled.  The offer shall be made by notice specifying the number of shares or
securities offered, and limiting a time within which the offer, if not accepted, will be
de e m e d t o be  de c li ne d,  and a f t e r  t he  e xpir a t ion of  t h at  t i m e , o r  on t he  r e c e ip t  of  an
               6



intimation from the person to whom the offer is made that he declines to accept the
shares or securities offered, the Directors may dispose of those shares or securities
in such manner as they think most beneficial to the Company.  The Directors may
likewise also dispose of any new shares or securities which (by reason of the ratio
which the new shares or securities bear to shares or securities held by persons
entitled to an offer of new shares or securities) cannot, in the opinion of the
Directors, be conveniently offered under this Article.”

5. Article 42

THAT the existing Article 42 which reads as follows: -

“The transfer of any securities or class of securities of the Company which have been
deposited with the Central Depository shall be by way of book entry by the Central
Depository in accordance with the Rules and notwithstanding Sections 103 and 104 of
the Act but subject to Section 107C of the Act and any exemption that may be made from
compliance with Section 107C of the Act, the Company shall be precluded from
registering and affecting any transfer of such securities.”

be amended by substituting the words “Section 107C” in the fifth and seventh lines with
“subsection 107C(2)” and “subsection 107C(1)” respectively and substituting the word
“such securities” in the last line with “listed securities”.  The new Article 42 shall be as
follows:

“Subject to these Articles, the Act, the Central Depositories Act and the Rules (with
respect to transfer of deposited security) shares in the Company which have been
deposited with the Central Depository shall be transferable but every transfer be by
way of book entry by the Central Depository in accordance with the Rules of the
Central Depository and, notwithstanding Section 103 and 104 of the Companies Act
1965, but subject to subsection 107C(2) of the Companies Act 1965 and any
exemption that may be made from the compliance with subsection 107C(1) of the
Companies Act 1965, the Company shall be precluded from registering and
effecting any transfer of listed securities.”

6. Article 45

THAT the existing Article 45 which reads as follows: -

“The registration of transfers may be suspended at such time and for such period as the
Directors may from time to time determine, provided always that such registration shall
not be suspended for more than thirty  (30) days in any year.   At least eighteen  (18)
Market Days’ notice or such other period of notice as may be permitted by the Exchange,
of such closure shall be given to the Exchange stating the period and the purpose or
purposes of such closure.  In relation to such closure, the Company shall give notice, in
accordance with the Rules, to the Central Depository to prepare appropriate Record of
Depositors.

be amended in its entirety and substituting with the following new article:-
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The Register of Members may be closed at such time and for such period as the
Directors may from time to time determine PROVIDED ALWAYS that they shall
not be closed for more than thirty (30) days in any year. Any notice of intention to
fix a books closing date and the reason therefor shall be published in a daily
newspaper circulating in Malaysia and shall also be given to the Stock Exchange,
such notice shall state the books closing date, which shall be at least twelve (12) clear
market days after the date of notification to the Exchange, and the address of the
share registry at which documents will be accepted for registration. In relation to
such closure, the Company shall give written notice, in accordance with the Rules to
issue the appropriate Record of Depositors.”

7. Article 65 (1)

THAT the existing Article 65 (1) which reads as follows: -

65 (1) “Subject to the provisions of the Act relating to the convening of meetings to pass
special resolutions and agreements for shorter notice, at least fourteen (14) days'
notice (which period shall include not less than ten (10) Market Days or such other
period as may be permitted by the Exchange) before the meetings shall be given to
all members (other than those whose under the provisions of these Articles or the
terms of issue of the shares held by them are not entitled to receive notices  of
general meetings of the Company) and to the auditors for the time being of the
Company. The notice shall be exclusive of the day on which it is served or
deemed to be served but inclusive of the day for which it is given and shall
specify the place, the day and the hour of the meeting and, in the case of special
business shall also specify the general nature of that business and shall be
accompanied by a statement regarding the effect of any proposed resolution in
respect of such special business.  At least fourteen (14) days' (which period shall
include not less than ten  (10) Market Days notice or such other period of notice
as may be permitted by the Exchange), of every such meeting shall also be given
by advertisement in the daily press and in writing to the Exchange.

be amended in its entirety and substituting with the following new article:-

65 (1) “A meeting of the Company called for the passing of a special resolution and
an annual general meeting shall be called by twenty-one (21) days’ notice in
writing at the least. Any other meetings of the Company shall be called by
fourteen (14) days’ notice in writing at the least specifying the place, day and
hour of the meeting and, in the case of special business shall also specify the
general nature of that business and shall be accompanied by a statement
regarding the effect of any proposed resolution in respect of such special
business. Notice of every such meeting shall be given by advertisement in at
least one daily national newspaper and in writing to the Exchange on which
the Company is listed.”

8. Article 65 (3)

THAT the existing Article 65 (3) which reads as follows: -

“65 (3) The Company shall request the Central Depository in accordance with the Rules
of the Central Depository to prepare the Record of Depositors before the general
meeting (hereinafter referred to as “the General Meeting Record of Depositors”).
S u b j e c t  t o  t h e  S e c u r i t i e s  I n d u s t r y  ( C e n t r a l  D e p o s i t o r i e s ) ( F o r e i g n  O w n e r s h i p ) 
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Regulations, 1996 (where applicable) and notwithstanding any provision in the
Act, a Depositor shall not be regarded as a member entitled to attend any general
meeting and to speak and vote thereat unless his name appears in the general
meeting Record of Depositors.”

be amended by adding the words “as at a date not less than 3 market days”
after the word “Record of Depositors” in line three as follows:-

“65 (3) The Company shall request the Central Depository in accordance with the
Rules of the Central Depository to issue a Record of Depositors as at a date
not less than 3 market days before the general meeting (hereinafter referred
to as “the General Meeting Record of Depositors”). Subject to the Securities
Industry (Central Depositories)(Foreign Ownership) Regulations, 1996
(where applicable) and notwithstanding any provision in the Act, a
Depositor shall not be regarded as a member entitled to attend any general
meeting and to speak and vote thereat unless his name appears in the
General Meeting Record of Depositors.”

9. Article 66

THAT the existing Article 66 which reads as follows: -

“Subject always to the provisions of Section 151 of the Act, no business shall be
transacted at an extraordinary general meeting except business of which notice has been
given in the notice convening the meeting and no business shall be transacted at an
annual general meeting, other than business of which notice has been given as aforesaid,
with the exception of the receipt and consideration of the profit and loss account, the
balance sheet and group accounts (if any) of the Company and the reports of the
Directors and auditors and other documents required to be annexed to the balance sheet,
the declaration of dividends,  the  election  of  Directors and other officers in the place of
those retiring and the appointment of, and the fixing of the remuneration of the
auditors.”

be amended in its entirety and substituting with the following new article:-:

“Subject always to the provisions of Section 151 of the Act, no business shall be
transacted at general meeting except business of which notice has been given in the
notice convening the meeting.”

10. Article 67A

THAT the following new Article 67A be inserted immediately after the existing Article
67: -

“67A. Where a member of the Company is an authorised nominee as
defined under the Securities Industry (Central Depositories) Act
1991, it may appoint at least one proxy in respect of each securities
account it holds with ordinary shares of the Company standing to
the credit of the said securities account.”
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11. Article 98 (1)

THAT the existing Article 98 (1) which reads as follows: -

 “98 (1) Subject always to Article 141 at the first annual general meeting of the Company
all the Directors shall retire from office, and at the annual general meeting in
every subsequent year one-third (1/3) of the Directors for the time being, or, if
their number is not three (3) or a multiple of three (3), then the number nearest to
one-third (1/3), shall retire from office. PROVIDED ALWAYS that all Directors
except the Managing Director and the Deputy Managing Director shall retire
from office once at least in each three (3) years but shall be eligible for re-
election.  A retiring Director shall retain office until the close of the meeting at
which he retires.”

be amended in its entirety and substituting with the following new article:-

“98 (1) At the first annual general meeting of the Company, all the Directors shall
retire from office and an election of directors shall take place each year. At
the annual general meeting in every subsequent year one-third (1/3) of the
Directors for the time being, or, if their number is not three (3) or a multiple
of three (3), then the number nearest to one-third (1/3), shall retire from
office. PROVIDED ALWAYS that all Directors shall retire from office once
at least in each three (3) years but shall be eligible for re-election.  A retiring
Director shall retain office until the close of the meeting at which he retires.”

12. Article 108 (d)

THAT the existing Article 108 (d), which reads as, follows: -

“108 (d) if he shall have absented himself (such absence not being absence with
leave or by arrangement with the Directors) from meetings of the
Directors for six (6) months in succession and his alternate Director (if
any) shall not during such period have attended in his stead.”

be amended in its entirety and substituting with the following new article:-

“if he shall have absented himself from more than 50% of the total Board of
Directors’ Meetings held during a financial year.”

14. Article 139 (2)

THAT the existing Article 139 (2), which reads as follows: -

“139 (2) Any such appointment shall be for such period not exceeding five (5) years
subject to reappointment and on such terms as they think fit, and may vest in
such Managing Director and/or Deputy Managing Director as may be appointed
by them such of the powers hereby vested in the Directors generally as they may
think fit. The Managing Director and the Deputy Managing Director shall be
subject to the control of the Board of Directors.”

be amended by deleting the words “five (5) years” in line two and be substitute with the
words “three (3) years” as follows:-
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“139 (2) Any such appointment shall be for such period not exceeding three (3)
years  subject to reappointment and on such terms as they think fit, and
may vest in such Managing Director and/or Deputy Managing Director as
may be appointed by them such of the powers hereby vested in the
Directors generally as they may think fit. The Managing Director and the
Deputy Managing Director shall be subject to the control of the Board of
Directors.”

13. Article 141

THAT the existing Article 141, which reads as follows: -

“The Managing Director and the Deputy Managing Director shall not, while they
continue to hold such offices be subject to retirement by rotation, and they shall not be
reckoned as Directors for the purpose of determining the rotation or retirement of
Directors or in fixing the number of Directors to retire, but they shall, subject to
provisions of any contract between them and the Company, be subject to the same
provisions as to resignation and removal as the other Directors of the Company and if
they cease to hold the  office of Director from any cause shall ipso facto and immediately
cease to be Managing Director or Deputy Managing Director, as the case may be.”

be deleted in its entirety.

14. Article 163

THAT the existing Article 163 which reads as follows: -

“The Directors shall from time to time in accordance with Section 169 of the Act, cause
to be prepared and laid before the Company in general meeting such profit and loss
accounts, balance sheets and report as are referred to in the section. The interval between
the close of a financial year of the Company and the issue of accounts relating to it shall
not exceed six (6) months. A copy of each such documents shall not less than fourteen
(14) days (or such other shorter period as may be agreed by all members entitled to attend
and vote at the meeting) before the date of the meeting, be sent to every member of, and
to every holder of debentures of the Company under the provisions of the Act or of these
Articles.  The requisite number of copies of each such document as may be required by
the Exchange shall at the same time be likewise sent to the Exchange provided that this
Article shall not require a copy of these documents to be sent to any person of whose
address the Company is not aware but any member to whom a copy of these documents
has not been sent shall be entitled to receive a copy free of charge on application at the
Office.”

be amended by substituting the words “accounts relating to it shall not exceed six (6)
months” in the sixth and seventh lines with “the annual audited accounts, the
directors’ and auditors’ report shall not exceed four (4) months” and to substitute the
words “fourteen (14) days” in the eighth line with “twenty-one (21) days”.  The new
Article 163 shall be as follows:

“The Directors shall from time to time in accordance with Section 169 of the Act,
cause to be prepared and laid before the Company in general meeting such profit
and loss accounts, balance sheets and report as are referred to in the section. The
i n t e r v a l b e t w e e n  t h e  c lo s e  of  a  f i n a n c i a l  ye a r  of  t h e  C o m pa n y  an d  t he  i s su e  o f  t h e 
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annual audited accounts, the directors’ and auditors’ report shall not exceed four
(4) months. A copy of each such documents shall not less than twenty-one (21) days
(or such other shorter period as may be agreed by all members entitled to attend
and vote at the meeting) before the date of the meeting, be sent to every member of,
and to every holder of debentures of the Company under the provisions of the Act
or of these Articles.  The requisite number of copies of each such document as may
be required by the Exchange shall at the same time be likewise sent to the Exchange
provided that this Article shall not require a copy of these documents to be sent to
any person of whose address the Company is not aware but any member to whom a
copy of these documents has not been sent shall be entitled to receive a copy free of
charge on application at the Office.”
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