Pos Malaysia Berhad Annual General Meeting 2012

MINUTES of the 20 Annual General Meeting of Pos Malaysia Berhad (“Pos
Malaysia” or “Company”) held at Grand Mahkota Ballroom, Level BR, Istana Hotel, 73
Jalan Raja Chulan, 50200 Kuala Lumpur on Thursday, 9 August 2012 at 9.00 a.m.

PRESENT

YBhg Dato’ Sri Haji Mohd Khamil bin Jamil Chairman
YBhg Dato’ Ibrahim Mahaludin bin Puteh

YBhg Datuk Low Seng Kuan

YBhg Dato’ Krishnan a/l Chinapan

Dato’ Lukman bin lbrahim

Dato’ Wee Hoe Soon @ Gooi Hoe Soon

Puan Eshah binti Meor Suleiman

YBhg Dato’ Khalid bin Abdol Rahman Group Chief Executive Officer

BY INVITATION

As per attendance list.

SHAREHOLDERS

As per attendance list.

PROXIES
As per attendance list.

IN ATTENDANCE
Dato’ Sabrina Albakri Abu Bakar Company Secretary

1. CHAIRMAN

YBhg Dato’ Sri Haji Mohd Khamil bin Jamil, the Chairman of the Board (“Dato’ Sri
Chairman”) duly took the chair and convened the Meeting at 9.00 am.

2. QUORUM

”

Upon the confirmation by the Company Secretary that a quorum was present, Dato a

Sri Chairman called the Meeting to order. \QOM"“‘@

O
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3. INTRODUCTION

Dato’ Sri Chairman proceeded with the introduction of the members of the Board of
Directors, the Group Chief Executive Officer and the Company Secretary who were
present at the Meeting.

4. NOTICE
The Notice of the Meeting which was dispatched earlier to all the shareholders on 18

July 2012 and advertised in The New Straits Times and Utusan Malaysia on |8 July
2012, was taken as read.

5. PRESENTATIONS

YBhg Dato’ Khalid bin Abdol Rahman (“Dato’ GCEO”) then proceeded with a
presentation to the shareholders, highlighting inter alia the financial highlights, key
events, performance and achievements of the Pos Malaysia Group for a |5-month
period i.e. from | January 2011 to 31 March 2012 and the Company’s prospects
moving forward.

The list of questions from the Minority Shareholders Watchdog Group (“MSWG”)
vide letter dated | August 2012 and the Company’s reply as contained in its letter
dated 8 August 2012 were also projected to the shareholders for their noting.

6. TO RECEIVE THE AUDITED FINANCIAL STATEMENTS FOR THE
FINANCIAL PERIOD ENDED 31 MARCH 2012 AND THE REPORTS OF
THE DIRECTORS AND AUDITORS THEREON

The first agenda of the meeting was to receive the Audited Financial Statements for
the financial period ended 31 March 2012 and the Reports of the Directors and
Auditors thereon.

Dato’ Sri Chairman then proceeded with the tabling of the Company’s Audited
Financial Statements for the financial period ended 31 March 2012 (“2012 Audited
Financial Statements”).

Before dealing with any question from the shareholders, Dato’ Sri Chairman
highlighted that according to the provisions of Section 169 (1) of the Companies Act
1965, the Company’s Audited Financial Statements did not require any formal approval
of the shareholders at the Meeting. As such, the agenda item was for discussion only
and would not be put forward for voting.

The shareholders were then invited to raise any questions that they might have
pertaining to the Company’s 2012 Audited Financial Stateme
X
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Questions and/or comments that were raised by the shareholders/proxyholders
during the Meeting are as stated herewith under Attachment | and they were duly
answered by either Dato’ Sri Chairman or Dato’ GCEO.

Thereafter, Dato’ Sri Chairman concluded the discussions on the Company’s 2012

Audited Financial Statements.

ORDINARY RESOLUTION |
FIRST AND FINAL DIVIDEND

Dato’ Sri Chairman then proceeded with the motion to vote on the proposed
Ordinary Resolution I, which was to declare a first and final dividend of 17.5 sen per
ordinary share less 25% tax for the financial period ended 31 March 2012,

Questions and/or comments that were raised by the shareholders/proxyholders
during the Meeting are as stated herewith under Attachment | and they were duly
answered by Dato’ GCEOQ.

On the proposal of Dato’ Sri Chairman and seconded by Mr. Wan Heng Wah, voting
on the proposed Ordinary Resolution | was carried out by a show of hands. Upon
voting, it was RESOLVED that a first and final dividend of 17.5 sen per ordinary
share less 25% tax in respect of the financial period ended 31 March 2012 be declared.

ORDINARY RESOLUTION 2

RE-ELECTION OF DATUK LOW SENG KUAN AS DIRECTOR
PURSUANT TO ARTICLE 115 OF THE ARTICLES OF ASSOCIATION
OF THE COMPANY

The following motion was to re-elect Datuk Low Seng Kuan (“Datuk Low”) as
Director of the Company.

On the proposal of Dato’ Sri Chairman and seconded by Mr. Phang Ah Kow, voting
on the proposed Ordinary Resolution 2 was carried out by a show of hands. Upon
voting, it was RESOLVED that Datuk Low, who was to retire pursuant to Article
15 of the Company’s Articles of Association be re-elected as Director of the
Company.

ORDINARY RESOLUTION 3

RE-ELECTION OF PUAN ESHAH BINTI MEOR SULEIMAN AS
DIRECTOR PURSUANT TO ARTICLE 115 OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY

Dato’ Sri Chairman thereafter proceeded with the motion to vote on the proposed
Ordinary Resolution 3, which was to re-elect Puan Eshah binti Meor 3 ﬁilqsn (“Puan
> S

Eshah”) as Director of the Company.
) pany AW
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On the proposal of Mr. William Woon Peng Wah and seconded by Puan Roslina binti
Ismail, voting on the proposed Ordinary Resolution 3 was carried out by a show of
hands. Upon voting, it was RESOLVED that Puan Eshah, who was to retire pursuant
to Article |15 of the Company’s Articles of Association be re-elected as Director of
the Company.

10. ORDINARY RESOLUTION 4
RE-ELECTION OF DATO’ SRI HAJl MOHD KHAMIL BIN JAMIL AS
DIRECTOR PURSUANT TO ARTICLE 110 OF THE ARTICLES OF
ASSOCIATION OF THE COMPANY

The following motion was to re-elect Dato’ Sri Haji Mohd Khamil bin Jamil (“Dato’
Sri Haji Mohd Khamil”) as Director of the Company.

(At this juncture, YBhg Datuk Low Seng Kuan (“Datuk Low”) took over the Chair from
Dato’ Sri Chairman to conduct the proceedings of the meeting).

Datuk Low then proceeded with the motion to vote on the proposed Ordinary
Resolution 4, which was to re-elect Dato’ Sri Haji Mohd Khamil as Director of the
Company.

On the proposal of Mr. Wan Heng Wah and seconded by Mr. Phang Ah Kow, voting
on the proposed Ordinary Resolution 4 was carried out by a show of hands. Upon
voting, it was RESOLVED that Dato’ Sri Haji Mohd Khamil, who was to retire
pursuant to Article 110 of the Company’s Articles of Association be re-elected as
Director of the Company.

(At this juncture, Datuk Low passed the Chair back to Dato’ Sri Chairman).

1. ORDINARY RESOLUTION 5
RE-ELECTION OF DATO’ LUKMAN BIN IBRAHIM AS DIRECTOR
PURSUANT TO ARTICLE 110 OF THE ARTICLES OF ASSOCIATION
OF THE COMPANY

Dato’ Sri Chairman thereafter proceeded with the motion to vote on the proposed
Ordinary Resolution 4, which was to re-elect Dato’ Lukman bin Ibrahim (“Dato’
Lukman”) as Director of the Company,

On the proposal of Mr. William Woon Peng Wah and seconded by
Mr. Wan Heng Wah, voting on the proposed Ordinary Resolution 5 was carried out
by a show of hands. Upon voting, it was RESOLVED that Dato’ Lukman, who was to
retire pursuant to Article |10 of the Company’s Articles of Association, be re-elected

as Director of the Company: QM Gg\\
TA MNP
Qc'o *v’(b
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12. ORDINARY RESOLUTION 6
APPOINTMENT OF MESSRS KPMG AS AUDITORS

Dato’ Sri Chairman thereafter proceeded with the motion to vote on the proposed
Ordinary Resolution 6, which was to re-appoint Messrs KPMG as Auditors of the
Company for the ensuing year and authorise the Directors to fix their fees.

On the proposal of Mr. Ng Aik Pheng and seconded by Tuan Haji Abu Kassim bin Abu
Bakar, voting on the proposed Ordinary Resolution 6 was carried out by a show of
hands. Upon voting, it was RESOLVED that Messrs KPMG be re-appointed Auditors
of the Company for the ensuing year and that the Directors be authorised to fix their
remuneration. '

13. ORDINARY RESOLUTION 7
DIRECTORS’ FEES

Dato’ Sri Chairman proceeded with the motion to vote on the proposed Ordinary
Resolution 7, which was to approve the payment of Directors’ Fees amounting to
RM538,474.00 for the financial period ended 31 March 2012.

Questions and/or comments that were raised by the shareholders/proxyholders
during the Meeting are as stated herewith under Attachment | and they were duly
answered by Dato’ Sri Chairman.

On the proposal Mr. Wan Heng Wah and seconded by Mr. Pha.ng Ah Kow, voting on
Ordinary Resolution 7 was carried out by a show of hands. Upon voting, Rt was
RESOLVED as follows:-

“That the payment of the Directors’ Fees of RM538,47.4.00 for the financial period
ended 3| March 2012 be hereby approved.”

14. ORDINARY RESOLUTION 8
INCREASE IN DIRECTORS’ FEES

Dato’ Sri Chairman thereafter proceeded with the motion to vote on the proposed
Ordinary Resolution 8, which was to approve the following increase in the Directors’
Fees with effect from | April 2012:-

(i} Fees payable to each of the Non-Executive Directors (save for the Non-
Executive Chairman) be increased from RM30,000.00 per annum to
RM80,000.00 per annum; and

(i) Additional fees payable to the Chairman and each member of each of the Board
Committees (save for the Audit Committee) amounting to RM8,000.00 per
annum and RM6,000.00 per annum respectively.
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Before the abovementioned motion was put for voting, Dato’ Sri Chairman made the
following clarification to the shareholders:-

(@) The reason for the proposed increase in directors’ fees is to commensurate the
remuneration received by the Directors with the experience and responsibilities
undertaken by the Directors.

(b) The proposed revision of directors’ fees is to compensate the Directors via
higher payment of directors’ fees in lieu of a reduced benefits-in-kind currently

enjoyed by the Pos Malaysia Directors.

The benefits-in-kind earlier enjoyed by the directors which are no longer enjoyed

are:-

1) insurance benefits (Personal Accidents, Group Term Life and Group
Hospitalisation and Surgical);

(i) dental and optical allowance (RM5,000 per annumy;

(iiiy equipment allowance (RM6,000 per annum); and
(iv) annual business development trips (approximately RM50,000 per annum).

() The proposed increase in Directors’ fees from RM30,000 to RM80,000 per
annum excludes the Chairman of the Board because approval from the
shareholders for the increase in Directors’ fees for the Chairman amounting to
RM 20,000 per annum was obtained in year 2007.

(d) The proposed increase in Directors’ fees to the Chairman and members of each
of the Board Committees excludes the Audit Committee because approval from
the shareholders for additional fees for the Chairman and members of the Audit
Committee amounting to RMI12,000 per annum was granted in year 2007.
Further, at the last AGM, approval from the shareholders was also granted for
the additional fees to the Chairman of the Audit Committee amounting to
RM20,000 per annum.,

Questions and/or comments that were raised by the shareholders/proxyholders
during the Meeting are as stated herewith under Attachment | and they were duly
answered by Dato’ Sri Chairman and Datuk Low.

On the proposal of Tuan Haji Abu Kassim bin Abu Bakar and seconded by Mr. William
Woon Peng Wah, voting on Ordinary Resolution 8 was carried out by a show of
hands. Upon voting, it was RESOLVED as follows:-

“That the following increase in the Directors’ Fees with effect from | April 2012 be
hereby approved:-

() Fees payable to each of the Non-Executive Directors (save for the Non-
Executive Chairman) be increased from RM30,000.00 per annum to
RM80,000.00 per annum; andsor ™

)
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(i)  Additional fees payable to the Chairman and each member of each of the Board
Committees (save for the Audit Committee) amounting to RM8,000.00 per
annum and RM6,000.00 per annum respectively.”

ORDINARY RESOLUTION ¢
PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED
PARTY TRANSACTIONS

The following motion was to approve the Proposed Shareholders’ Mandate for
Recurrent Related Party Transactions.

(At this juncture, Datuk Low took over the Chair from Dato’ Sri Chairman to conduct voting
process of the motion in view that the resolution involved the interest of the direct and indirect
major shareholders of Pos Malaysia namely, DRB-HICOM Berhad Group, YBhg Tan Sri Dato’
Seri Syed Mokhtar Shah bin Syed Nor and Etika Strategi Sdn Bhd).

Datuk Low then proceeded with the motion to vote on the proposed Ordinary
Resolution 9, which was to approve the Proposed Shareholders’ Mandate for
Recurrent Related Party Transactions (“RRPT").

It was noted that the Proposed Shareholders’ Mandate, if passed, would allow the
Company and/or its subsidiary companies to enter into recurrent related party
transactions of a revenue or trading nature which are necessary for the day-to-day
operations, subject to the transactions being in the ordinary course of business and
on terms which are not more favourable to the related parties than those generally
available to the public and are not to the detriment of the minority shareholders- of
the Company.

Datuk Low informed that the rationale and benefits for the proposed RRPT can be
found under Section 2.4 of Part A of the Circular to Shareholders dated 18 July 2012,
Amongst the benefits are that the close working relationships with the Related Parties
(as named in the Circular) will ensure timely delivery of the services required and
ensure commitment and reliability of quality services for the Pos Malaysia Group in
order to ensure smooth operation of the day-to-day business of the Pos Malaysia
Group, as well as to fully realise the business synergies within the Group. In addition,
part of the RRPT involve services provided by the Pos Malaysia Berhad Group to the
Related Parties and these transactions will create business opportunities and revenue
for the Pos Malaysia Group.

Datuk Low further informed that the Interested Directors, namely Dato’ Sri Haji
Mohd Khamil bin Jamil and Dato’ Lukman bin Ibrahim had abstained from deliberation
and voting at Board Meetings of Pos Malaysia on the resolution pertaining to the
Proposed Shareholders’ Mandate for RRPT. In addition, all the Interested Major
Shareholders namely, DRB-HICOM Berhad, YBhg Tan Sri Dato’ Seri Syed Mokhtar
Shah bin Syed Nor and Etika Strategi Sdn Bhd and the Interested Director would

connected to them would abstain from voting. i/‘,¢
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On the proposal of Mr. Loke Kwok Kheong and seconded by Mr. Ng Ailk Pheng, voting
on Ordinary Resolution 9 was carried out by a show of hands. Upon voting, it was
RESOLVED as follows:-

“THAT subject to the Companies Act, 1965 (“the Act”), the Memorandum and
Articles of Association of the Company and the Main Market Listing Requirements
(“the Listing Requirements”) of Bursa Malaysia Securities Berhad (“Bursa
Securities), approval be and is hereby given to the Company and its subsidiaries
(“Pos Malaysia Group”) to enter into any of the category of recurrent transactions
of a revenue or trading nature as set out in Part A, Section 2.2.3 of the Company’s
Circular to Shareholders dated 18 July 2012 with the related parties mentioned
therein which are necessary for the Pos Malaysia Group’s day-to-day operations
subject to the following:-

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

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

AND THAT the Proposed Shareholders’ Mandate, if approved by shareholders at the
forthcoming AGM, will be subject to annual renewal. In this respect, any authority
conferred by the Proposed Shareholders’ Mandate, shall only continue to be in force
until:

(a) the conclusion of the next AGM of the Company, at which time it will lapse,
unless by a resolution passed at the meeting, the authority is renewed; or

(b) the expiration of the period within which the next AGM of the Company is
required to be held pursuant to Section (43(1) of the Act (but shall not extend
to such extension as may be allowed pursuant to Section 143(2) of the Act); or

(¢) revoked or varied by resolution passed by the shareholders in general meeting;

whichever is earlier;

AND THAT the Directors and/or any of them be and are hereby authorised to
complete and do all such acts and things (including executing such documents as may
be required) to give effect to the transactions contemplated and/or authorised by this
resolution.”

(At this juncture, Datuk Low passed the Chair back to Dato’ Sri Chairman). .
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16. SPECIAL RESOLUTION I
PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF
THE COMPANY

Finally, Dato’ Sri Chairman proceeded with the motion to vote on the proposed
Special Resolution |, which was to approve the Proposed Amendments to the Articles
of Association of the Company.

Questions and/or comments that were raised by the shareholders/proxyholders
during the Meeting are as stated herewith under Attachment I and they were duly
answered by Dato’ Sri Chairman.

On the proposal of Mr. William Woon Peng Wah and seconded by Mr. Ng Aik Pheng,
voting on Special Resolution | was carried out by a show of hands. Upon voting, it was
RESOLVED as follows:-

“THAT the amendments to the Articles of Association of the Company as set out in
Appendix A of Part B of the Circular to Shareholders dated 18 july 2012 be and is
hereby approved and adopted AND THAT the Board of Directors be and is hereby
authorised to give effect to the said amendments.”

17. CLOSE OF MEETING

Dato’ Sri Chairman then confirmed that there was no other business of which due
notice had been given to the Company. There being no other business which required
the approval of the shareholders, the Meeting ended at 12.20 p.m. with a vote of thanks
to Dato’ Sri Chairman.

Recorded by: Confirmed by:

—~¢ b St aluns

Company Secretary Chairman
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