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TM INTERNATIONAL BERHAD

 (Company No.: 242188-H)

(Incorporated in Malaysia under the Companies Act, 1965)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of TM International Berhad (“TMI” or “Company”) will be held at Grand Ballroom, 1st Floor, Sime Darby Convention Centre, 1A Jalan Bukit Kiara 1, 60000 Kuala Lumpur, Malaysia on Tuesday, 24 March 2009 at 9.30 a.m. or at any adjournment, for the purpose of considering and, if thought fit, passing with or without modifications, the following resolutions:-
SPECIAL RESOLUTION 1

PROPOSED CHANGE OF NAME TO “AXIATA GROUP BERHAD” FROM “TM INTERNATIONAL BERHAD” (“PROPOSED CHANGE OF NAME”) 

THAT, the name of the Company be changed to “Axiata Group Berhad” from “TM International Berhad” to be effective from the date of issuance of the Certificate of Incorporation on Change of Name by the Companies Commission of Malaysia pursuant to Section 23 of the Companies Act, 1965 and that all references in the Company’s Memorandum and Articles of Association to the name of “TM International Berhad”, wherever the same may appear, shall be deleted and substituted with “Axiata Group Berhad”,
AND THAT, in order to implement, complete and give full effect to the Proposed Change of Name, approval be and is hereby given to the Board of Directors of the Company to do or procure to be done all acts, deeds and things and to execute, sign and deliver on behalf of the Company, all such documents as it may deem necessary, expedient and/or appropriate to implement, give full effect to and complete the Proposed Change of Name, with full powers to assent to any conditions, modifications, variations and/or amendments thereto as the Board of Directors of the Company may deem fit in connection with the Proposed Change of Name.
SPECIAL RESOLUTION 2

PROPOSED AMENDMENT TO THE ARTICLES OF ASSOCIATION OF TMI (“PROPOSED AMENDMENT TO ARTICLES”)

THAT, the proposed amendment to the Articles of Association of the Company in the form and manner as set out in Section 3 of the Circular to Shareholders dated 3 March 2009, be approved and adopted,

AND THAT, in order to implement, complete and give full effect to the Proposed Amendment to Articles, approval be and is hereby given to the Board of Directors of the Company to do or procure to be done all acts, deeds and things and to execute, sign and deliver on behalf of the Company, all such documents as it may deem necessary, expedient and/or appropriate to implement, give full effect to and complete the Proposed Amendment to Articles, with full powers to assent to any conditions, modifications, variations and/or amendments thereto as the Board of Directors of the Company may deem fit in connection with the Proposed Amendment to Articles.
SPECIAL RESOLUTION 3
Proposed increase in TMI’s authorised share capital and corresponding amendments to TMI’s Memorandum and Articles of association (“PROPOSED IASC”)
THAT, approval be and is hereby given for the Company to increase the authorised share capital of the Company from RM5,000 million comprising 5,000 million Ordinary Shares of RM1.00 each (“TMI Shares”) to RM12,000 million comprising 12,000 million TMI Shares by the creation of an additional 7,000 million new TMI Shares and that Clause 5 and Article 3 of the Memorandum and Articles of Association of the Company respectively be amended accordingly,
AND THAT, in order to implement, complete and give full effect to the Proposed IASC, approval be and is hereby given to the Board of Directors of the Company to do or procure to be done all acts, deeds and things and to execute, sign and deliver on behalf of the Company, all such documents as it may deem necessary, expedient and/or appropriate to implement, give full effect to and complete the Proposed IASC, with full powers to assent to any conditions, modifications, variations and/or amendments thereto as the Board of Directors of the Company may deem fit in connection with the Proposed IASC.
Further notice is hereby given that for the purpose of determining a member who shall be entitled to attend this EGM, the Company shall request from Bursa Malaysia Depository Sdn. Bhd. in accordance with the provisions under Article 66 of the Company’s Articles of Association and Section 34(1) of the Securities Industry (Central Depositories) Act, 1991 to issue a General Meeting Record of Depositors (“General Meeting ROD”) as at 16 March 2009. Only a depositor whose name appears on the General Meeting ROD as at 16 March 2009 shall be entitled to attend the said meeting or appoint proxies to attend and/or vote on his/her behalf.
BY ORDER OF THE BOARD

Suryani Hussein (LS0009277)
Company Secretary
Kuala Lumpur, Malaysia
3 March 2009
Notes:

1.
A Member entitled to attend and vote at the above Meeting is entitled to appoint a proxy to attend and vote in his/her stead. A proxy need not be a Member of TM International Berhad (“Company”) and the provisions of Section 149(1) (a), (b), (c) and (d) of the Companies Act, 1965 shall not apply to the Company.

2.
A Member shall not be entitled to appoint more than two (2) proxies to attend and vote at the Meeting provided that where a Member of the Company is an authorised nominee as defined in accordance with the provisions of the Securities Industry (Central Depositories) Act, 1991, it may appoint at least one (1) proxy but not more than two (2) proxies in respect of each securities account it holds with ordinary shares in the Company standing to the credit of the said securities account.

3.
Where a Member appoints two (2) proxies, the appointments shall be invalid unless the proportion of the holding to be represented by each proxy is specified.

4.
The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly appointed under a power of attorney or if such appointer is a corporation, either under its common seal or under the hand of an officer or attorney duly appointed under a power of attorney. If the Proxy Form is signed under the hand of an officer duly authorised, it should be accompanied by a statement reading “signed as authorised officer under an Authorisation Document which is still in force, no notice of revocation has been received”. If the Proxy Form is signed under the attorney duly appointed under a power of attorney, it should be accompanied by a statement reading “signed under a Power of Attorney which is still in force, no notice of revocation has been received”. A copy of the Authorisation Document or the Power of Attorney, which should be valid in accordance with the laws of the jurisdiction in which it was created and is exercised, should be enclosed with the Proxy Form.

5.
A corporation which is a Member, may by resolution of its Directors or other governing body authorise such person as it thinks fit to act as its representative at the Meeting, in accordance with Article 89 of the Company’s Articles of Association.

6.
The instrument appointing the proxy together with the duly registered power of attorney referred to in Note 4 above, if any, must be deposited at the office of the Share Registrars, Tenaga Koperat Sdn Bhd, Level 17, The Gardens North Tower, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur, Malaysia not less than 48 hours before the time appointed for holding of the Meeting or at any adjournment.













