RESOLUTIONS PROPOSED AT THE EXTRAORDINARY GENERAL MEETING 

OF TELEKOM MALAYSIA BERHAD HELD ON 21 MAY 2002

RESOLUTION 1

TO BE PASSED AS AN ORDINARY RESOLUTION

PROPOSED EMPLOYEES’ SHARE OPTION SCHEME FOR ELIGIBLE EMPLOYEES INCLUDING EXECUTIVE DIRECTORS OF TM AND ITS SUBSIDIARIES

“THAT, subject to the approvals of all relevant authorities including the approval-in-principle of the Kuala Lumpur Stock Exchange (“KLSE”) for the listing of and quotation for all new ordinary shares to be issued hereunder, approval be and is hereby given to the Board of Directors of the Company to:

(i)
establish and administer an Employees’ Share Option Scheme for the benefit of employees and Executive Directors of the Company and its subsidiaries who are eligible (“Eligible Employees”), under which options will be granted to Eligible Employees to subscribe for new ordinary shares in the capital of the Company (“the Scheme”), in accordance to the Bye-Laws of the Scheme as set out in Appendix I of the Circular to the shareholders of the Company dated 29 April 2002 and to give full effect to the Scheme with full power to assent to any condition, variations, modification and/or amendment as may be deemed fit or expedient and/or be imposed by the relevant authorities; 

(ii)
make the necessary applications and do all things necessary at the appropriate time or times to KLSE for the listing of and quotation for the new ordinary shares of the Company which may from time to time be allotted and issued pursuant to the Scheme; 

(iii)
allot and issue from time to time such number of new ordinary shares in the capital of the Company, being ordinary shares not exceeding ten percent (10%) of the total issued and paid-up share capital comprising ordinary shares of the Company at the time of offer, as may be required to be issued pursuant to the exercise of the options subject to the terms and conditions of the Scheme and such new ordinary shares will, upon allotment and issue, rank pari passu in all respects with the existing ordinary shares of the Company if the relevant exercise date is before the Record Date (as defined in clause 9.5 of the Bye-Laws of the Scheme) save and except that the new TM Shares (as defined in the Bye-Laws of the Scheme) will not be entitled to any dividends or other distributions declared or to be declared in respect of the financial years or interim periods preceding the financial years or interim periods in which the new TM Shares are issued; 

(iv)
modify and/or amend the Scheme from time to time provided that such modifications and/or amendments are effected in accordance with the provisions of the Bye-Laws of the Scheme relating to modifications and/or amendments and to do all such acts and to enter into all transactions, arrangements, agreements, deeds or undertakings and to make rules or regulations, or impose such terms and conditions or delegate part of its powers as may be necessary or expedient in order to give full effect to the Scheme.”

RESOLUTION 2

TO BE PASSED AS AN ORDINARY RESOLUTION
PROPOSED ISSUE OF OPTIONS TO Y. BHG. DATO’ DR. MD. KHIR BIN ABDUL RAHMAN

“THAT, subject to the passing of Ordinary Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to Y. Bhg. Dato’ Dr. Md. Khir bin Abdul Rahman, the Chief Executive of the Company, options pursuant to the Scheme to subscribe for up to 500,000 ordinary shares in the Company subject to the provisions of Clause 6 of the Bye-Laws of the Scheme and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Scheme.”
RESOLUTION 3

TO BE PASSED AS AN ORDINARY RESOLUTION
PROPOSED ISSUE OF OPTIONS TO Y. BHG. DATO’ DR. ABDUL RAHIM BIN HAJI DAUD

“THAT, subject to the passing of Ordinary Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to Y. Bhg. Dato’ Dr. Abdul Rahim bin Haji Daud, the Deputy Chief Executive/Executive Director of the Company, options pursuant to the Scheme to subscribe for up to 500,000 ordinary shares in the Company subject to the provisions of Clause 6 of the Bye-Laws of the Scheme and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Scheme.”
RESOLUTION 4

TO BE PASSED AS AN ORDINARY RESOLUTION

PROPOSED ISSUE OF OPTIONS TO EN. REZA BIN ABDUL RAHIM

“THAT, subject to the passing of Ordinary Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to En. Reza bin Abdul Rahim, son of Y. Bhg. Dato’ Dr. Abdul Rahim bin Haji Daud, the Deputy Chief Executive/Executive Director of the Company, options pursuant to the Scheme to subscribe for up to 70,000 ordinary shares in the Company subject to the provisions of Clause 6 of the Bye-Laws of the Scheme and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Scheme.”
RESOLUTION 5

TO BE PASSED AS AN ORDINARY RESOLUTION

PROPOSED ISSUE OF OPTIONS TO EN. REZUAN BIN ABDUL RAHIM

“THAT, subject to the passing of Ordinary Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to En. Rezuan bin Abdul Rahim, son of Y. Bhg. Dato’ Dr. Abdul Rahim bin Haji Daud, the Deputy Chief Executive/Executive Director of the Company, options pursuant to the Scheme to subscribe for up to 70,000 ordinary shares in the Company subject to the provisions of Clause 6 of the Bye-Laws of the Scheme and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Scheme.”

RESOLUTION 6

TO BE PASSED AS AN ORDINARY RESOLUTION

PROPOSED ISSUE OF OPTIONS TO EN. ZUMALI BIN SURIP

“THAT, subject to the passing of Ordinary Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised at any time and from time to time to offer and to grant to En. Zumali bin Surip, son-in-law of Y. Bhg. Dato’ Abdul Majid bin Haji Hussein, Non-Executive Director of the Company, options pursuant to the Scheme to subscribe for up to 70,000 ordinary shares in the Company subject to the provisions of Clause 6 of the Bye-Laws of the Scheme and subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the Bye-Laws of the Scheme.”
RESOLUTION 7

TO BE PASSED AS A SPECIAL RESOLUTION

PROPOSED AMENDMENT TO THE MEMORANDUM OF ASSOCIATION 

“That, subject to the approvals of the relevant authorities, the proposed amendment to the Memorandum of Association of the Company (“Proposed Amendment to the Memorandum”) in the manner as set out in Appendix II of the Circular dated 29 April 2002, copies of which have been circulated to the shareholders and for the purpose of identification thereof, subscribed by the Chairman, be approved and adopted and that the Directors be authorised to enter into all transactions, arrangements and agreements as may be necessary or expedient in order to give full effect to the Proposed Amendment to the Memorandum with full powers to assent to any conditions, modifications and/or amendments as may be required by any relevant authorities.”

RESOLUTION 8

TO BE PASSED AS A SPECIAL RESOLUTION

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION 

“That, subject to the approvals of the relevant authorities, the proposed amendments to the Articles of Association of the Company (“Proposed Amendments to the Articles”) in the manner as set out in the Proposed New Articles enclosed as Appendix II of the Circular dated 29 April 2002, copies of which have been circulated to the shareholders and for the purpose of identification thereof, subscribed by the Chairman, be approved and adopted and that the Directors be authorised to enter into all transactions, arrangements and agreements as may be necessary or expedient in order to give full effect to the Proposed Amendments to the Articles with full powers to assent to any conditions, modifications and/or amendments as may be required by any relevant authorities.”

RESOLUTION 9 

TO BE PASSED AS AN ORDINARY RESOLUTION

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

“THAT approval be and is given to the Company and/or its subsidiaries to enter into and give effect to Recurrent Transactions  of a revenue or trading nature with Related Parties (as specified  in Section 3.4  of Part C of the Circular dated 29 April 2002), and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the KLSE  Listing Requirements, which are necessary for the day-to-day operations in the ordinary course of business of the Company and/or its subsidiaries, on terms not more favourable to these Related Parties than those generally available to the public and not detrimental to minority shareholders of the Company; 

THAT such approval shall continue to be in full force and effect until:

(i)
the conclusion of the annual general meeting of the Company following this EGM, at which time it will lapse, unless by a resolution passed at that annual general meeting, the authority conferred by that Proposed General Mandate is renewed;

(ii)
the expiration of the period within which the next annual general meeting (following this EGM) is required to be held pursuant to Section 143(1) of the Companies Act 1965 (but shall not extend to such extension as may be allowed pursuant to Section 143(2) of the Companies Act 1965); or

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

whichever is the earlier date.” 

RESOLUTION 10 

TO BE PASSED AS AN ORDINARY RESOLUTION

PROPOSED RATIFICATION OF RECURRENT RELATED PARTY TRANSACTIONS ENTERED INTO BY THE TELEKOM MALAYSIA GROUP SINCE JUNE 2001
“THAT any and all Recurrent Transactions of a revenue or trading nature that have been entered into by the Company and/or its subsidiaries with Related Parties (as specified in Section 3.4 of Part C of the Circular dated 29 April 2002), and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the KLSE Listing Requirements, as from (and including) 1 June 2001 up to (and including) the date of the passing of this resolution, be and are approved and ratified, and that any and all acts and things that shall have been done by the Directors of the Company in respect of such Recurrent Transactions with such Related Parties be and are approved and ratified, and the Directors of the Company be and are authorised to do all things and take all such actions as are hereafter necessary and/or desirable to give effect to such Recurrent Transactions with such Related Parties.”
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