THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to the course of action you should take, you should consult your stockbroker, bank managesicesoliotant
or other professional adviser immediately.

If you have sold or transferred all your ordinary shares in Tan Chong Motor Holdings Berhad (“TCMH” or “Company”), you tsbroced a
hand this Circular, together with the attached Form of Proxy, to the agent through whom the sale or transfer was eff@csmigoron to
the purchaser or transferee.

The Notice of the Extraordinary General Meeting of TCMH together with the Form of Proxy are enclosed.
Kuala Lumpur Stock Exchange takes no responsibility for the contents of this Circular, makes no representation as teyiteraccura

completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance uporothemyipale
of the contents of this Circular.

TAN CHONG MOTOR HOLDINGS BERHAD

(Company No. 12969-P)
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS
IN RELATION TO THE

. PROPOSED RENEWAL OF AUTHORITY FOR THE COMPANY TO
PURCHASE ITS OWN ORDINARY SHARES; AND

. PROPOSED RENEWAL OF SHAREHOLDERS' MANDATE FOR
RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR
TRADING NATURE

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Last date and time for lodging the Form of Proxy : 17 May 2003 at 11:00 a.m.

Date and time of the Extraordinary General Meeting : 19 May 2003 at 11:00 a.m. or immediately aftef the
conclusion or adjournment (as the case may be) of th
Thirty-First (31st) Annual General Meeting of TCMH,
whichever is later
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DEFINITIONS

Unlesswhere he caitext otherwise regiires, te following ddinitions dall apply throughout tis Circular:

Act

AGM

APM

APM Group

Audit Committee

Auto Dunia

Board
Code

Director

EGM
EPS
KLSE

Major Shareholder

MITI
NML
NML Group

NTA

CompaniesAct, 1965

Annual General Meeting

APM Automotive Holdings Berhad
APM and is subsidiaries

Audit committeeof TCMH comprising Geh Cheng Hooi, Dato’Ng
Mann Cheong, DatHaji Kamauddin @ Abas bin Nordin andarry
Seow Thiam Fat who are Indeperaht Non-Exe&utive Directors

Auto Dunia SIn Bhd and/or anyof its related and associated
companies

Board of Directors 6 TCMH
MalaysianCode oriTakeOvers and Mergers, 1998

Meaning giverin Sectbn 4 of the Act and includesany persorwho is
or was within the preceding 2 months & the date omwhich the tems
of the transactin were agreed upon, a director of the listed isgoe
arny other company whid is its subsidiay or holdng mmpany or a
subsidiay of its holding mmpany)

Extraordinay General Meeting
Earnings per share
KualaLumpur Sbck Exchange

Personwho has an interestor interestsin one (1) ormore voting
shares in theanpany and the aminal amount of that share or the
aggegate of the aminal amounts of those shares,riot less thn five
per centum (5%) of the aggregte d the rominal amounts & all the
voting shares in the ampany. For the purpose of this definition,
“interes in share’ shall havethe meaningjiven in Section 6A of the
Act. A major shareholder includesary persm who is a waswithin
the preceding12 months of the date onwhich the tems of the
transactbn were agree upon a major shareholder of the listed issuer
or ary othe company whid is its subsidiary or holding ompany or
subsidiay of its holding ®mpany

Ministry of Internatonal Trade and Indusg
Nissan Motor Co, Llimited
NML, its subsidiaries and associatednpanies

Net tangible asse



DEFINITIONS (Contd)

Proposals

Proposel Share Buy-Back

Proposd ShareholdersMandate

Relatal Party

RelatedParty Transactn

RRPT

SC

Shareblders Mandate

TCC

TCIL

TCIL Group

TCM

TCMA

TCMH or Canpany
TCMH Group or Goup
TCMH Shares

WTCH

WTCH Group

RM and &n

Proposal Share Bly-Badk and Proposed I&areholders Mandate,
collectively

Proposed reewal d autority for TCMH to purchaseup to ten per
centum (10%) bits issued and paidp share capital

Proposed reswal of the Shareholders’ &hdate for tle RRPT of the
TCMH Group as set out ithis Circular

Director, Major Shareholder gpersonconnectd with such Director
or Major Shareholder

Transactio enteredinto by the listedissuer or its subsidiasavhich
involves the interest, direct or indirect, of a Related Party

Related Payt Transactns of a reenue @ trading natue which are
recurrent and nessay for the diy-to-day operations

Securites Commission

Sharelolders’ general mandate pursuant to Paragrgh 10.09 of the
Listing Requirements o KLSE in respect BRRPT

Tan Chong Consolidated SuBhd

Tan Chong Interationd Limited

TCIL and its subsidiaries

Tan Chong& Sons Motor Comany SdnBhd
Tan Chong MotoAsemblies SdrBhd

Tan Chong Motor Holdings Berhad

TCMH and its sbsidiaries

Ordinay shares oRMO0.50 each in taCompany
WarisanTC Holdings Berhad

WTCH and its subsidiaries

Ringgit Malysiaand sen respectively
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51200 Kuala Lmpur

25 April 2003

Board of Directors:
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Tan Eng $on (Managing Director)

Azman binBadrillah

GehCheng Hooi

Datd Ng Mann Cheong

Datd Haji Kamaruddin@ Abas bin Nordin

Larry Seow Thiam Fatt

Dear Shareholders:

. PROPOSED RENBNAL OF AUTHORITY FOR THE CO MPANY TO PURCHASE ITS OWN
ORDINARY SHARES

. PROPOSED RENBWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED
PARTY TRANSACTIONS OF A REVEN UE OR TRADING NATURE

1. INTRO DUCTION
At the @mpany’s EGM held on 29 M#& 2002,your Directors had obtained shareholders’ appréwal

(a) the Directors to purchase doLSE up to 10% of the issued and paid-up share capital of the
Company as a8 April 2002 o up to 67,200,000fche Gmpany’s shares; and

(b) the Compary andits sibsidiaries to ente into recurrent Redted Pary Transactions of a remue or
trading naturavhich are necessiy for the Group’s day-to-day operationsand are in the ording course
of business & the Graup.

The abowe mandates shall in accordancevith the Listing Reguirements, lapse at the conclusion of the
forthcoming AGM unles fresh nandates are obtained.

Your Compary had amounced on 26 Febuary 2003 hat it would se& new sharenolders mardates on
thefollowing proposals at thirthcoming EGM to be held on 19 MWa2003:

* Proposed Reneal of Authority for the Compary to Purchase itswn Ordinay shares
* Proposed Renel of ShareholdefsMandatefor recurrent Related Pgrtransactionsf a
Rewenueor Trading Nature

The doresaid poposalswould becaone valid immediate) upon the passig of the Ordinary Resoltions
and wil expire at the conclusionof the next AGM of the Compny unlessthe adhorities are futher
rerewed by ordinay resolutions passed at a gerlemaeetng (ether unconditnally or subect to
conditions) or upon thexpiration ofthe periodwithin which the rext AGM is requiredby law to be
held, or f earlier revoked or variedybordinay resolutions bthe shareholdersf the Compary in a
general meéng, whichever occursfirst.



The purpose 6 this Circular is to praide you with information on the Proposalsand to seé your
approval for the resolutions to be tabled at the fortling EGM of the @mpany. The Notice ofEGM
detailing the redvant resolutiongor the Proposals is enclosed in t@iscular.

PROPOSED SHARE BUY-BACK

21

Details

The Baard proposes to sde authority from its shareholdersto purchaseup to 65,200,000
TCMH Shares representing amount notexceeding 10% of thissua ard paid-p shere
capitalof the Companycomprising672,000,000rCMH Shares less 2,000,00@CMH Shares
alreagy purchased ahheld as treasy shares as at 31 March Z¢through ts gpointed
stockbroker, CIMB Securigs Sdn. Bhd.

The shareholdersaapprovalfor the Proposed Share BBack doesnot impos an obligation
on the Compatry to purctese its own shaes onKLSE. The approvawill allow the Board to
exercise the gwer of the @mpary to purchase itewn ordinay shares asny time within the
aborementioned time period using the internal funds d the Compary and/or external
borronvings. The amount of intemally generated fuds and/or external borrawvings to be
utilised will oy be detemined later depending othe avaability of internaly generated
funds actua number of TCMH Share to be purchased and other téactors. The actual
number ofTCMH Shares to be purebed will dependon the marke conditionsas well as the
retained profits anfinancial regurces aveable to the ©Gmpary.

The Board proposedo allocae up to RM100milli on of the retained pffits of the Company
for the purchese of the TCMH Shares subject to conpliancewith Secton 67A of the Act and
ary prevaling laws, rules, reguléons, orders, guideies and requiements issuedby the
relevantauthorities atthe ime ofthe purclase. The audited retained profits ofetiCompany
as a 31 Decanber 2002was approxmately RM132 million. The Gmpany did not bve any
share pemium as at 31 Deamber 2002.

The purchasd shars may be @ncelled immediately or retained as tregssghares or a
combination of both.The purchased shareddhas treasty sharesmay eithea be subseqgantly
cancelled or distrilbited as bare divideds or resold y the Compary on KLSE, or both,
depending orthe awilability of, among ahers, the refaed profits ofthe Gompany. The
distributionof treasuy shares as share dieitls may be applié as areductionof the retained
profits and/or the share gmium acount (if applicable) 6the Gmpany.

An immediate anouncement will be made to K.SE upon the purchase o resaleof the shares.
In addition, the Gmpany will also announe whether thepurchased shasawill be cancelled
or retained as treagushares or aanbination of both.

TCMH shall only puchase itsown ordinay shares at a prcwhich is not more than fifteen
pe centun (15%) above theveighted averag market price for the five (5 market dys
immediatey preceding the date of the pbase(s). The Gmpany may only resll the
purchasd share held as treasty shares at a prowhich is not kss than th weighted average
market priceor the five (5) market adys immediately preceding the dateresale.

As at 31 Marb 2003, the public shareholding spread 6 the Compary was approimately
48.6%.

For the purpo® of illustration, if the Gompany purchags up to tle maximum number of
TCMH Shares as alWed under the Proposed Share #ack and assuing the purchases
will not reduce the nmber of TCMH Sharea currenty held by the Directors the subsantial
shareholders or persams connected with the Directors ad/or substatial shareholders, he
public shaeholding spread fothe Comjany based on the positi 31 March20@B is expected
to be @proximately 43.1%.



2.2 Potential advartages and disadvantages of therBposed Share Buy-Back
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2.2.3

Month

Septenber 02
October 02
November 02
Deceamber 02
January 03
Febwuary 03

Advantages

The Proposed Share Buy-Back provides the oppoytdioit TCMH to stabilise the
supply and damand of TCMH Shares n the open market and thereby allowing the
share price of CMH to better reflect the furathental value of TCMH Shares.

In addition, the purdised shass may be held as treasysharesand resoldon KLSE
with the intertion of realsing a potentiagan without affecting the total issued and
paid-up shae capitd of the Gmpany. Should any treasy shares be distributed as
share divignds, thswill serve to eward the shaeholders of te Company.

Furthemore, the share repurchalgg the Company may enhance the EPS driNTA
pe shae of TCMH, depending orfactors sah aspurchase prices of the CMH
Sharesand theeffective funding costand/or loss in interest iene to the Gmpany.

Disadvantages

The Proposa@ Share Buy-Bad may result in the Graip foregoing other invesiment
opportunites that may emerge in tle future and may also reduce theamount of
resairces available for distribution in the form of dividends to $areholders of
TCMH. However, the financial resources of th@ CMH Groyp may recover and
increase upon the resaléthe repuchased shasawhich are held as tasuy shares.

Nevertteless, the Board will be mindful of the interess of TCMH and its
shareholders in undertaking the Proposed ShareBRk.

Purchases, Cancellation and Bsales made in the Previous 1M onths

TCMH has purchased 2,0000 d its own shares ahheld then as treasty shares in
the 12 months preceding the date ofgi@ircular. TCMH has nd made any
cancellatbn of itsown shares or re-sold pof its treasury shares during thease
period. Details of the shes bought backnd currently keld as treasty shares are as
follows:

No. of shares  Highest price Lowest price  Average price Total

bought badk paid per share paid per share paid per share consideration
and held as (RM) (RM) (RM) (RM)
treasury shares

350000 1.06 1.08 1.0432 366,/39.06
545000 1.04 1.03 1.037 568593.75
105000 1.07 1.06 1.0662 11234229
750000 1.06 1.03 1.0538 793844.05

51000 1.06 1.04 1.0402 53745.14
199000 1.06 1.02 1.0349 206845.70

Total

2,000000 RM2,102,109.99

PROPOSED SHAREHOLDERS' MANDATE

TCMH is principaly an investnent holdirg compary which provides management sevices to its
subsidiarés which are involvedn theasembly and distributon of motor \ehicles, provision ofafter
sales sevicesand motor related fimncial sevices such as hire purclase and insuranagercy sevices.



The Board wishes to seek the approval of tle shaeholders of TCMH for the remewal of the
ShareholdefsMandategiven on 29 Mg 2002,which would enable th& CMH Group to continue to
enter into RRPTprovided that sth transactions are in the ordigacourse obusinessard undertalen

at arms’ length on normd commerciaterms of theTCMH Groy which are nd more favourable to
the Related Parties tharthose gneraly avdlable to the publiqwhere applicable) and are not to the
detrimert of the minoriy shareholdersThes include transactions suds those described isection
3.2.

3.1 Listing Requirements of KLSE

Unde Paragraphl0.09 of the Listing Requiements ofKLSE a listed issuemay sek a
Shareholders’ Mandasubject to the folwing:

(a) The transactions are in the ordipacourse of businesand are on tens not more
favourable to the Relatdgarty than those gneraly available tahe public;

(b) The Shareholders’ Bhdate issubject to anna rerewal and disclosurebeing made
in the annual report of thaggregate \alue of tansadions comucted pursuant to the
Shareholders’ Mandate duringetfinancial year;

(c) Isswtance of a circular to shareholddngthe listed issuer; and

(d) The interested Director, interested Major Shareholder or intdrpstsonconnected
with a Director or Major Shareholder ciavhere it involes the interes of a person
connectedvith a Directa or Mgjor Shareholder, such Director or Major Shareholder,
mug not vote orthe resolution approvinthe tansactons. An interested Director or
interested Major Shareholder must ensure that persomecte with him abstain
from voting onthe resolutin approving the énsactons.

The definitions fo “Director”, “Major Shareholder” andRelated Payt’ under tte Listing
Requiemerts of KLSE are aset outin the Definitions setion.

The estimated transaction values fdhe financial yea ending 31 December 2003 as set out in
section 3.2 are based on the projected busi@ame for the currentfinancialyea ending31
Deembe 2003 The actual value of @ansactons may, however, valy from the estimated
values disclosedin section 3.2, inight of the clanging ecolmmic and ompetitive
environment.

Nevertteless disclosures will be made in accordamowith the Listing Requiments of KLSE
in the AnnualReportof the G@mpanyfor the financial yea ending 31 Deamber 2003 6 the
actualaggregat value of transactins made pursuant to the Proposed Sharehdlddesidate
during tre said fnarcial year.

3.2 Classes of Related Parties
3.2.1 NML Group

The NML Group is primarily ergaged n the marufacure and distrbution of
products under brasdwhich include ‘Nisan’ and ‘Nissan Diesel’. The said
productswhich are sal worldwide, irclude pasenger cars, busesd trucks, awell
as related amponents.

The TCMH Group holds the sole didbition righs for Nissanand NissanDiesel
products n Malaysia. The TCMH Graup purchases lie said prodcts mainly in the
form of knocked-down kits, engires and comporents from the NML Group. Certain
comporents are sourceddm other Nisan asemblers in tle SouthEag Asia region
andTaiwan.

As at 31 March 2003, NMis a Major Shareholdeof TCMH with a shareholdingf
5.57% Therefore, the NML Group is regarded as iedezd in dl transactons which
may be entered intby the NML Grou with theTCMH Group.



The terms of thesaid RRPT, includng pridng, are egotiated bewveen the senior
management of the TCMH Graip and the NML Group, based o a set & mutually
agreed short ten and long termtarges & well as oljectives to be achievedrfthe
business in Malysia. Detils of the RRPT are as follvs:

Estimated amount
for the financial
Types of year ending
transaction Details 31 Deember 2003
(RM’ 000)
Purchase of  The TCMH Group purchasedrom the NML Group 452,964
goods products conprised mainly of knodked-davn Kkits,
engines and comporents.
Payment of The TCMH Group pays the NML Group a technical 2,926
technical assistancefee and rgalty under the tens d a
assistance fee Distribution and TechnicalAssistage Agreeamnent
and rgalty betwveenTCM and the NML Group.
Saleof goods The TCMH Group sipplies canponents to other 17,072
Nissan motor assenblers in the Sah East Asia
region and Tawan.
Purchase of The TCMH Group purchases s, bols ard moulds 603

fixed assets  andworkshopequipmentfrom the NML Group.

3.2.2 Related Parties arising flom the internal re-organisation and denerger scheme
of the TCMH Group

The TCMH Group completedthe internal re-org@nisationof its Foregn, Autoparts
and Non-Motor Divigbns in 1999, resulting in theomplete eemerger ad emergence
of three (3) additiond and separate listed groups afngpanies, i.e.the WICH
Group the APM Growp and theTCIL Group, eachwith distinct areas fobusiress
activities and are accountable for theown perfamanceand profitability. TCMH
does nobwn any shares in WCH, APM or TCIL.

The RRPTbetween theTCMH Group and thead groups of ompanies are aset
out in sectims 3.2.2.1 to 2.2.3.

3.2.21 WTCH Group

WTCH is an invesnent holding company which provides maregement
services tots subsidiariswhichindude tte following:

Subsidiary Principal activities

Tung Pao Sdn Bhd Distribution of cosmetics under brad names such
as Jiiseido, Za and BAtos.

Tan Chowg Apparels 8n Bhd Distribution of Wacoal undegaments.

TCIM Sch Bhd Distribution of heay equipmert arnd machinery
under brand names swch as Nissn, Jdn Deae and
Sumitomo.

Mayflower AcmeTours Sin Bhd  Provision of travel and car rental saces.



The Directors and Major Shareholder§ the TCMH Groy who are
interestedin the RRPT with the WICH Group and the ature of their
interests as at 31 March 208@ asfollows:

Related Party TCMH WTCH

Dir ectorship Dir ectorship

in the in the

TCMH WTCH

Group Shareholding in TCMH Group Shareholding in WTCH

Dir ect % Indir ect % Dir ect % Indir ect %
TCC - 304,266,662 | 45.41 - - - 15,213,333 | 22.64 | 13,440,000 | 20.00Y
Dato’ Tan Heng | Director 25,662 @ | 304,266,662 | 45.419 | Director 1,283 @ | 28,653,333 | 42.649
Chew
Tan Eng Soon | Director 2,628,000 0.39 | 304,266,662 | 45419 | Director 70,000 0.10 | 28,653,333 | 42.64°
TanBoon Pun | - 100,427 0.01 | 305,795,942 | 45.64® | Director 410,221 0.61 | 30,464,247 | 45.339
Dr. TanKang | Director 10,000 @ | 304,266,662 | 45419 | - 500 @ | 28,653,333 | 42.649
Leong
Tan Kheng - - - | 304,266,662 | 45.41@ | - 13,500 0.02 | 28,653,333 | 42.64°
Leong
Tan Beng Director - - | 305675662 | 45627 | - 80,000 0.12 | 29,314,233 | 43.629
Keong
Dr. TanBan - 600,000 | 0.09 | 305,484,662 | 45599 | Director® 30,000 0.04 | 29,314,233 | 43.629
Leong
Dato’ Haji Director - - - - | Director 95,000 0.14 - -
Nadzam bin
Haji Mohd.
Din
Dato’ TanKim | - 3,074,834 | 046 | 304,457,662 | 4544 | - 153,741 0.23 | 28,653,333 | 42.64®
Hor
TanHoe Pin - 10,000 -@ | 305675662 | 45.627 | Director® 8,000 0.01 | 29,314,233 | 43.62°
Tan Chee - 29,000 @ 304,457,662 | 4544 | - 15,000 0.02 | 29,314,233 | 43629
Keong
Notes:

@

@
@®)

@)

©®)

©)

@

®)
©)

(10)

11)

Deamed interest by virtue of interest in Parasand Limited (* Parasand”) pursuant to
Section 6A0f the Act.

Deamed interest by virtueof interest in TCC pursuant to Section 6A d the Act.
Deamed interest by virtue of interestsin TCC and Parasand pursuant to Section 6A
of the Act.

Less than 0.01%.

Deamed interest by virtue of interests in TCC, Progroup Nominees $in Bhd
(“PNSB”), Exepro Sdn Bhd (“ESB") and Magic Rooms Sdn Bhd (“ MRSB”),
Synertics (M) Sdn Bhd (“SMSB”) pursuant to Section 6A of the Act.

Deened interest by virtue of interests in TCC, Parasand PNSB, EB and MRSB
pursuant to Section 6A of the Act.

Deamed interest by virtue of interestsin TCC, ESB and SVMSB pursuant to Section
6A d the Act.

Director of thesubsdiary of WTCHto which the relevant RRFT relate.

Deemed interg by virtue of interess in TCC, Parasand and ESB pursuantto
Section 6A0f the Act.

Deamed interest by virtue of interestsin TCC and ESB pursuant to Section 6A of the
Act.

Deamed interest by virtue of interestsin TCC and SMSB pursuant to Section 6A of
the Act.

The RRPTbetween theTCMH Group and the WCH Group which are
carried out at amms’ length, onnormal commercial tems of the TCMH
Group whid are notmore favourabk to the WICH Group thanthose
generdly available to the publi@and ae not to the detiment of the minority
shareholders, are as detailed belo




Types of
transaction

Sale d goods ad
servies

Insurance agey
servies

Administrative
servies

Travel agency and
car rental services

Purchase fogoods
and services

Rentalincome

Rentalexpense

Estimated amount

for the financial

year ending

Details 31 December 2003
(RM’ 000)

The TCMH Group sells motor vehicles and 3,814
provides #er sales gsw®ices b the WTCH
Group.

The TCMH Group (tlrough a subiliary, 275
TCCL Sdn Bhd) sells certa insurance

products sub as motor, popery and marine

policiesto the WTCH Group.

TCMH provides athinistration and secretarial 62
sewices to thaVTCH Group.

The TCMH Group useghe air tiketing and car 1,277
rental sevices proided by theWTCH Group.

The TCMH Group purchases griculture 5,734
machiney, forklifts, and generators and

recei\es after salesservices from the WTCH

Group.

The TCMH Group acts as the dealéor the
machiney division of the WTCH Group in East
Malaysia.

The TCMH Group rentspace in the following 403
premises and ppertiesto theWTCH Group:

(a) Office premise at Jalan Ipoh, Kuala
Lumpur;

(b) Office premise at Jalan Berserah, Kuanf
Pahang Darul M&mur;

(c) Office premise at Jalan Kual Kangsar,
Ipoh, Perak Darul Rdzuan;

(d) Office premise atVictoria Street, Bnang;

(e) Office premise at JalanAngkessa Mas 6,
Kawasan Perindustriam Tebrau II, Johor
Bahru,Johor Darul Takzim;

(f) Office premise at Juru IndustriPark, Juru
Seberag Prai Tengah,Penarg; and

(g) Office and factay premise at Jalan
Segambut, KualaLumpur.

Rental income for the above is received on a
monthly basis.The tenureof the agreamentsfor
the properties involved, where applicable, are of
varying durationbut are for a lease period that
is notmore than three (3)ears.

The TCMH Group rents space in be 648
shavroom, office, workshop and warehouse

premise at Jala Kemajuan, Petaling Jaya,

Selamgor DarulEhsanfrom theWTCH Group.

Rental payment for the alove is paid on a

monthly basis.The tenureof the agreementsfor

the gaces mvolved, where gplicable, are of

varying durationbut are for a lease period that

is notmore than three (3)ears.



3.2.22 APM Group

The APM Graup is engaged n the manufacturing and distribution of a wide-
range d automotive prodicts axd components including susp@sion
sysems, heaexchange systems, eleical sysems, plastic omporents and
car interiors and seating.

The Directors and Major Shareholders the TCMH Groy who are
interested in ta RRPTwith the APM Group ad the natue of their interests
as at 31 March 2003 are fadlows:

Related Party TCMH APM

Dir ectorship

in the Dir ectorship

TCMH in the APM

Group Shareholding in TCMH Group Shareholding in APM

Dir ect % Indir ect % Dir ect % Indir ect %
TCC - 304,266,662 | 45.41 - - - 45,639,999 | 22.67 40,320,000 | 20.02%
Dato’ Tan Heng Director 25,662 -9 | 304,266,662 45.419 | Director 3,849 -4 85,959,999 | 42.69°
Chew
Tan Eng Soon Director 2,628,000 0.39 | 304,266,662 | 45.41® | Director 210,000 0.10 85,959,999 | 42.69°
Tan Boon Pun - 100,427 | 001 | 305795942 | 45649 | - 28064 | 001 | 86,160,741 | 42.799
Dr. TanKang Director 10,000 @ | 304,266,662 | 45.41@ | Director” 1,500 -4 85,959,999 | 42.69°
Leong
Tan Kheng - - - | 304,266,662 | 45.41@ | - 40,500 | 0.02 85,959,999 | 42.69°
Leong
Tan Beng Keong | Director - - | 305675662 | 4562©@ | - - - 86,142,699 | 42.78°
Dr. TanBan - 600,000 0.09 | 305484662 | 455970 | - 90,000 | 0.045 86,142,699 | 42.78°
Leong
Ahmad bn Director - - - - | Director 2,000,000 0.99 - -
Abdulah
Azman bin Director 10,000 -4 - - | Director 1,547,000 | 0.77 - -
Badrillah
Dato’ Haji Director 2,992 - - - | Director 55,448 | 0.03 - -
Kamaruddin @
Abas tn Nordin
Dato’ TanKim - 3,074,834 0.46 | 304,457,662 | 45.44@Y | - 461,225 0.23 85,959,999 | 42.69®
Hor
TanHoe Pin - 10,000 -@ | 305,675,662 45629 | - 5,000 -@ 86,142,699 | 42.78°
Tan Chee Kemg | - 29,000 -@ | 304,457,662 | 4544 | - 14,000 | 0.01 85,959,999 | 42.69°
Notes:

@
@
(©)]
@
®)
®)
@
®)
©)
(10)
11)

Deamedinterest by virtue of interestin Parasand pursuant to Section 6A of the Act.

Deamed interest by virtueof interest in TCC pursuant to Section 6A d the Act.

Deemed interests by virtue of interestsin TCC and Parasand pursuant to Section 6A of the Act.
Less ttan 0.01%.
Deamed interest by virtue of interestsin TCC, PNSB, ESB MRSBand SMSBpursuant to Section 6A of the Act.
Deamed interest by virtue of interestsin TCC, Parasand, PNSB, ESB and MRSB pursuant to Setion 6A d the Act.
Director of the subsidiary or subsidiaries of APM to which the relevant RRPT relate.
Deamed interest by virtue of interestsin TCC, ESB and SMSBpursuant to Section 6A of the Act.
Deeamed interest by virtue of interestsin TCC, Parasand and ESBpursuant to Section 6A of the Act.
Deened interest by virtue of interests in TTC and ESB pusuant to Setion 6A of the Act.
Deamed interest by virtueof interestsin TCC and SMSB pursuant to Section 6A ofthe Ad.




The RRPTbetweenthe TCMH Group and te APM Group, carried out at
arms’ length on normal cmmercial tems of theTCMH Groy which are
not more favourabk to the APM Group than tho® generaly available to the
public (where applicabl¢ and are not to the deatment of the minority
shareholders, are as detailed belo

Estimated amount
for the financial
Types of year ending 31
transaction Details December 2003
(RM’ 000)
Sale d goods ad The TCMH Group sells motor vehicles and 447
servies provides #ter sales gwices to theAPM Group
Purchasefogopods The TCMH Group buys autamotive 81,534
components from the APM Group for the
asembly of new cas and also sreplacenent
partsfor distibution to dealersand motor repair
workshops.
Insurance ageay The TCMH Group (ttrough a subgliary, 286
servies TCCL Sdn Bhd) sells certai insurance
products sub as motor, popery and marine
policiesto the APM Group.
Administrative TCMH provides adinistration and secretarial 50
servies services to théPM Group
Rentalincome The TCMH Group rentsspace in he following 925

premises and ppertiesto theAPM Group:

€) Office premises at JalanKemajuan,
Perding Industrial Estate, Kching
Sarawak;

(b)  Workshop, warehous, office and
factoly premise at Batu Cees, Selargor
Darul Ehsanand

(c) Workshop at Jalan $embut, Kuda
Lumpur.

Rental income for the above is received on a
monthly basis.The tenureof the agreementsfor
the properties involved, where applicable, are of
varying durationbut are for a lease period that
is notmore than three (3)ears.

3.2.23 TCIL Group

The TCIL Group’s principal kusinesses consistf dhe distritution of motor
vehicles, propest invesment and development and industrial equipment
distribution in Singapore. he TCIL Group’s other major businessesnclude
motor vehcle distributon in Hong Kong and the manufaduring of auto
parts h the Peoplés Republic of China.



The Directors and Major Shareholder§ the TCMH Groy who are
interested in ta RRPTwith the TCIL Group and the nature of thénterests
as at 31 March 2003 are fadl ows:

Related Party TCMH TCIL

Dir ectorship Dir ectorship

in the intheTCIL

TCMH Group

Group Shareholding in TCMH Shareholding in TCIL

Dir ect % Indir ect % Dir ect % Indir ect %
TCC - 304,266,662 | 45.41 - - - 912,799,986 | 45.34 - -
NML - 37,333,324 | 557 - - - @ @ @ @
Dato’ Tan Heng | Director 25,662 -9 | 304,266,662 45419 | - ® ® | 912,799,986% | 45.34%
Chew
Tan Eng Soon | Director 2,628,000 | 039 | 304,266,662 45.419 | Director 4,200,000 | 0.21 986,599,986 | 48.94©
Tan Boon Pun | - 100,427 | 0.01 | 305,795,942 45647 | - ® ® | 912,799,986% | 45.34®
Dr. TanKang Director 10,000 -9 | 304,266,662 45419 | - ® ® | 912,799,986% | 45.34®
Leong
Tan Kheng - - - | 304,266,662 45.419 | Director 2,205,000 | 0.11 913,009,986 | 45.35°
Leong
Tan Beng Director - - | 305,675,662 45629 | - ® ® | 912,799,986 | 45.34®
Keong
Dato’ TanKim | - 3,074,834 | 046 | 304,457,662 45449 | Director 9,224,502 | 0.46 912,890,958 | 45.34®
Hor
TanHoe Pin - 10,000 -® | 305,675,662 45629 | - ® ® | 912,799,986 | 45.34¢)
Dr. TanBan - 600,000 | 0.09 | 305,484,662 455900 | - ® ® | 912,799,986 | 45.34®
Leong
Tan Chee - 29,000 -@ | 304,457,662 45.449 | - ® ® | 912,799,986 | 45.34®
Keong
Notes:

(6]

@

@®)

@

]

®)

]

®)

©)

(10)

The RRPTbetween theTCMH Group and th& CIL Group, are carried out

Direct and indirect interests ofthe Related Party in TCIL are not available to the
Company as the Related Party is not required by statute or law to disclose he
detail s of its interess to TCIL or the Company.

Deamed interest by virtueof interest in TCC pursuant to Section 6A d the Act.
Deened interest by virtue of family menier’s shareholdings and interest in TCC.
Less ttan 0.01%.

Direct and indirect interess (other than through TCC) of the Related Party in TCIL
are not available tothe Company as the Related Party is not required by statute or
law todisdose thedetail s of hisinterests toTCIL or the Gompany.

Deamed interest by virtue of interestin TCC and a crporation controlled by Tan
Eng Son.

Deamed interest by virtue of interests in TCC, PNSB, ESB MRSBand SVISB
pursuant to Section 6A of the Act.

Deamed interest by virtue of interestsin TCC, ESB and SVISB pursuant to Section
6A d the Act.

Deemed interest by virtue of interestsin TCC and SMSB pursuant to Section 6A of
the Act.

Deamed interest by virtue of interestsin TCC and ESB pursuant to Section 6A of the
Act.

at ams' length, on nomal commercial tens d the TCMH Group which are
not more favourable to th& CIL Group than those generaly avdlable to the
public and are not to the detrént of the minority shareholders.

The said RRPTcomprise the sal@f automotive componentsto the TCIL

Growp for the asembly of new cas and also as replament parts for
distribution to dealers andnotor repai workshops which are estmated at

RM1.7 million per annun and the puchase 6 other aubtmotive components
from the TCIL Group,which are esmated at RMO.Inilli on per annum.
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3.2.3

Auto Dunia

Auto Duniais involvedin the sale®f motor vehicles ad alsoprovides workshop
services and distributes spare parts, engine oil and othenativte related products.

TCMH Group previougt provided contract assibly services to Auto Dunialhe
arrangment cesed efective Deember 2002.

Datd TanHengChew and Tan EngSoon, Directors oTCMH, have declared Auto
Dunia to be a lody corporate associatenith them under Sectia 122A of the Act.
Azman bin Badrillah andAhmad bn Abdullah, both Directors of CMH, have é&so
disclosed that #y are Major Shareholders and Directors of Auto Dunia.

In addition, Dr.Tan Kang Leong, a Director of cemasubsidiares of TCMH, has
declaredAuto Dunia to be a bgdcorporagé associatd with him unde Section122A
of the Act.

The Directors and Major Shareholders of @MH Groyp who are intereste in the
RRPTwith Auto Dunia and tte nature 6 their interests as at 31 March 2088 as
follows:

Interests in

Related Party TCMH Auto Dunia

Dir ectorship in the
TCMH Gr oup Shareholding in TCMH
Dir ect % Indir ect %

Dato’ Tan Heng | Director 25,662 @ 304,266,662 45.41% | Person

Chew conneded

Tan Eng Soon | Director 2,628,000 0.39 304,266,662 45419 | Person
conneded

Tan Boon Pun | - 100,427 0.01 305,795,942 45.64% | Person
conneded

Dr. TanKang Director 10,000 @ 304,266,662 45419 | Person

Leong conneded

Ahmad bn Director - - - - | Director and

Abdulah Major
Shareholder®

Azman bin Director 10,000 @ - - | Director and

Badrillah Major
Shareholder ©

Dato’ TanKim | - 3,074,834 | 046 | 304,457,662 45.447 | Person

Hor connecded

Tan Hoe n - 10,000 -@ 305,675,662 4562(4) Person
connecded

Notes:

@ Deamed interest by virtueof interest in TCC pusuant to Section 6A d the Act.

@ Less than 0.01%.

@ Deened interest by virtue of interests in TCC,PNSB, ESB MRSB and ®ISB pursuantto

Section 6A0f the Act.
@ Deemed interest by virtue of interestsin TCC, ESB and SMSB pursuant to Section 6A of the
Act.

® Ahmadbin Abdullah has 3,000 shares or 35% shareholding in Auto Dunia Sch Bhd.

© Azman hin Badrillah has 5000 shares or 6 shareholding in Auto Dunia Sin Bhd.

Y Deemed interest by virtue of interestsin TCC and SMSB pursuant to Section 6A ofthe Ad.
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3.3

3.4

The RRPTbetwveen theTCMH Group ad Auto Dunia, carried out at arimkength,
on norma commercial tems ofthe TCMH Groupwhich are nbmore favourable to
Auto Dunia than those generbf available to the publi@nd are not to the détnent
of the minority shareholders, are as detailedobel

Estimated amount

for the financial

year ending

Types of transaction  Details 31 Deember 2003

(RM’ 000)

Sale é goods ad The TCMH Group sellsmotor vehicles and 8
servies provides éter sales swices toAuto Dunia.

Purchase fogoods & The TCMH Group purchases partsand 45
servies engine oil and after sales services from

Auto Dunia.

Pricing

The terms of the pricingf the abowe RRPT are consisent with the TCMH Group’s usual
busness pritng practicesand policies and are hanore favorable to the RelateBarties than
to the public(where applicable) and are not to the ishednt of the minority shaeholdess of

TCMH.

However, for certan transactionsthe condiion that the tems of the transactons {ncludng
pricing) are not more favourabk to the Related Parties tlan to the publi may not be
applicable For example, the transactions beteen the NML Group and thefCMH Group
under tlke sole distributorship arraeqent are ypicd transactios betwween principal and
distributor and there are nockuequivaént transactins with the public Similarly, certain
products supplied yo the APM Group to theTCMH Groy are base on technical
designs/specificatiorand are not availablfrom other suppliers or to the public.

Disclosure and Review Procedures for the RRPT

Disclosurewill be madein accordancavith the Listing Requiements of KLSE in the Annual
Report ¢ the Gompary of the agyregate value  RRPT canducted pursuant to the Proposed
ShareholdersMandate during hfinancialyear ending 31 Decaber 2003.

3.4.1 Review procedures for the RRPT

The TCMH Grouwp has implemented the following methods and procedures to ensure

that the RRPTare undertagn at ams’ length on normal commerci& terms of the
TCMH Group which are not mar favourable to the Related Rurthan those
generdly available to the publi¢where applicable) and are not ttee detriment of
the minority shareholders:

(@) A list of RelatedParties has been cinlated to all operatingotnpanies with
the instretion that, as in the past| &RPTare equired to I undertakerat
arms' length and omormal commercial tens (where applicable).

(b) All companies are required to provide quarterkeports on alRRPTto the
interral audit depament.

(©) The internd audi depatment shall eview dgnificant RRPT to ensure ta
transactons are undertalen at ams’ length, onnormal commercial tems of
the TCMH Groupwhich are nd more favourable tothe RelatedPariy than
those gneraly avdlable to the publi¢gwhere applicableandare nat to the
detrimentof the minority shareholders ofCMH.
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3.5

(d) The Audit Committee shll review the quartety and yeaty reports on RRPT
issuedby the interal audit deparnent to ascertairtha the guidelines and
procedures established nwnitor the RAPT have beenamplied with. The
interrel audit depamment shall highight any exceptins arisingfrom work
done.

(e) If during the periodic reviews, the Audit Committee is ¢ the view that te
guidelires and procedures are not sufficieatensue normal commercial
terms and/or the transation is detimental to tle minority shareholders, the
Company will revet to shaeholders for a fresh Shareholders’ahiate
based a new guidelines ad procedres.

) The Board and the Audit Committee dall be respamsible for the
detemination of review procedrres with the authority to sub-delegate such
responsibilites to individués or committes within the TCMH Group, as
they deam appropriate.

(9) If a member of the Board oAudit Committee las an interest in the RRP
he shall absta from participaing inthe deliberation and vistg in respect
of the said RFPT.

3.4.2 Audit Committee’s Statement

The Audit Committee has seenand revewed the procedures emtioned above and
are of the \v@w that the said procedures are sufficient to ensure that the RRRT
the ordinary course of busness andundertalen at arms length, on normal
commercial temsof the TCMH Groupwhich are no more favourable to te Related
Parties than those gneraly avdlable to the publi¢where applicable) and are not to
the detriment of the minority shareholders.

Rationale far the Proposed ShareholdersM andate

The RRPTenvisaged under the Proposed Sharehdldéandate are in the ordinacouse of
businessof the TCMH Group and are undertak & arms’ length, on normal commercial
terms of the TCMH Groupwhich are ne more fawurable to the RelateBarties tlan those
generdly available to the publiqwhere applicable) and are not toetbtetriment of the
minority shareholders.

The Roposed ShareholdérdMandate and the rewal of the ShareholderdMandate on an
annual basiwould eliminate te need to conene separateegerd meetingsfrom time to time

to seek shareholders’ approval as arnen potentih RRPT arise, therep reducing tme and
the expenses in convening sut meetings without compromising the corporate objectives and
adversgy affecting the business opportumetiavailable to theTCMH Group.

4, EFFECTS OF THE PROPOSALS

4.1

Proposed Share Buy-Back

In the eventthatthe Companypurchases 65,200,000 TCMH Shares asusein paragraph 2.1
ard the share so repurclased are cancellel or alternatively retained as treagshares or both,
the efects ¢ the Proposeé Share Bwy-Badk on the share capital, NTA, working capital,
eamnings and substantialshareholders and Directors shareholdings aswell as he implications
relating to the Code are as set oubhel

13



€) Share capital

In the event that the maximum number d shares athorisedunder te Proposd Share
Buy-Back are purchasednd cancelled, the issdeard paidup shae capitd of
TCMH as at 31 March 2008ill be asfollows:

No. of shares Amount in RM
Issued and paidup share capital 672000000 336000,000

Purchased and held as treasury
shares as at 31 March 2003  ( 2000,000) ( 1,000,000)

Proposed Share BBack
if the maximum no. d shares
are purchaske ( 65,200,000) ( 32,600,000)

Issued and paid-up share
capital as dninished, if the
treasuy shares are cancetle 604,800000 302,400000

However, if all theTCMH Sharegurchased are retained as tragshares, the share
repurchasewould not have anyeffect on the share capitaf @CMH, although
subsantialy all rights attehed to the shareseld as treasty shars would be
suspended.

(b)  NTA

The effect of the share repurchase the NTA per shae of the TCMH Growp is
dependent on the prirase prices of thECMH Shares.

Nonethegéss, the share repurcleasould reduce the WA per shae of the TCMH
Group if thepurchase price exceeds th@ A per shag at the relevantpointin time.
Converse}, the NTA per share fothe TCMH Groy would increasefithe purchase
price is less tan the NTA per share at the mslant point in time.

(c) Working capital

The shae repurchasewill redue the working capital of theTCMH Group, the
guantum of which is dependent on the phase prices of theCMH Sharesand the
number ofTCMH Shares repghased. Nevetheless the Board will be mindful of
the interestsof TCMH and its areholders n undert&king the Proposed i&re Buy-
Back andwill assessthe working capital needs ahe TCMH Group prior to any
repurchasefol CMH Shares.

(d) Earnings
The effed of the share repurchasa the EPS Hbthe TCMH Group is dependent on
the purclase prices offCMH Shaes and theeffective fundingcod and/o loss in
interestincome tothe Gompany thereof.

(e) Dividends
Assuming the Proposed #re Buy-Bad is implemented in full and the dividend
quantum is maintained at historicakéVels, the share repurcleasill have the effed of
increasing the dividend rate 0ICMH asa resut of a decreas in the numbe of
sharesn TCMH which are eritled to participate in the divehds.

For thefinarcial yearended 31 Deamber 2002 TCMH declared an intem dividend
of 4% tax exempt and proposd afinal dividend of 9% lessricome ta.
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(f)

Substntial shareholders
TCC

NML

Dato’ TanKim Hor
Dato’ Tan Heng Chew
Tan Eng Soon

Tan Boon Pun

Dr. Tan Kang Leong
Tan Kheng Leag

Tan Hoe Fn

Tan Beng Keong

Dr. Tan Ban Leong

Tan Chee Keag

Dir ectors

Ahmad bn Abdullah
Dato’ Tan Heng Chew
Tan Eng Soon

Azman bin Balrillah
GehCheng Hooi

Dato’ Ng Mann Cheang

Dato’ Haji Kamaruddin @
Abas tin Nordin

Larry Seav ThiamFatt

(¢)]

Substantial shareholders’ and Directors’ shareholdings

The effectsof the share repurdse on the shareholding$ substantid shareholders
and Directors based on the RegisteSabstantial Shareholders ang fRegiste of
Directors Shareholdings respectively as at 31 March 2083sfiollows:

< No. of TCM H Sharesheld >
Befor e the Proposel Share Buy-Back After the Proposeal Share Buy-Back
Direct % Indirect % Direct % Indirect %
304,266,662 4541 - - 304,266,662  50.31 - -
37,333,324 557 - - 37,333,324 6.17 - -
3,074,834 0.46 304,457,662  45.449 3,074,834 0.51 304,457,662  50.34®
25,662 @ 304,266,662 45.419 25,662 @ 304,266,662 50.31Y
2,628,000 0.39 304,266,662  45.41%9 2,628,000 043 304,266,662  50.31Y
100,427 0.01 305,795,942 45649 100427 002 305795942 50.56“
10,000 @ 304,266,662 45.419 10,000 @ 304,266,662 50.31Y
- - 304,266,662 45.419 - - 304,266,662 50.31Y
10,000 -@ 305,675,662 45.62° 10,000 -@ 305,675,662 50.54°
- - 305,675,662  45.62® - - 305,675,662 50.54°
600,000 0.09 305,484,662  45.60© 600,000 0.10 305,484,662 50.51©
29,000 -@ 304,457,662  45.44° 29,000 @ 304,457,662 50.34°
25,662 @ 304,266,662 45.419 25,662 @ 304,266,662 50.31Y
2,628,000 0.39 304,266,662 45.419 2,628,000 043 304,266,662  50.31Y
10,000 @ - - 10,000 @ - -
2,992 @ - - 2,992 @ - -
Notes:
o Deemed interest by virtue of interest in TCC pursuant to Section 6A d the Act.
@ Less than 0.01%
@ Deemedinterest by virtue of interestin TCCand SMSB pursuant to Section 6Aof the Act.
@ Deamed interest by virtue of interests in TCC, PNSB, ESB MR and SVISB pursuant to
Section 6A0f the Act.
® Deamed interest by virtue of interestsin TCC, ESB and SMSB pursuant to Section 6A of the
® g((:ate*ned interest by virtue of interestsin TCC and ESB pursuant to Section 6A of the Act.

Implication Relating to the Code

The Proposel Share Buy-Bad, if carried out in full will result in the eqiity interest
of TCC inTCMH to increasdrom 45.41% as at 31 MarcB003 to 50.46%after the
share repurdse.

If the Proposd Share Buy-Badk resllts in the equiy interest 6 TCC ad persaos
acting in concerwith it in TCMH to increasdoy more tfan 2%in any six (6) months
period pursuantto Partll of the Code, TCC rad persms actirg in concert with it
may be obliged to undertakemandatay offer for all tte TCMH Share naot held by
them collectively.

However, under Practice Note 219 of the Code, the SCaygrantan exemption for
holders of votingshaes, directors and persons acting in coheéth the directoss of

a company when the company repurchass its shars subject to certain conditions
suchasthe following, dependingon the circumstances surrounding the application
for the waiver:
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(i)

(ii)

(iii)

(iv)

v)

A holde of voting shares whotriggers tle mandatay obligationas a result
of a reduction bthe voting shas d the ompany through a buback

scheme under th Act will be exempted if the increasin his holding is

inadverent and as a result ofng action that $ outsice his direct
participation The SC, however will not giant anexemption if the holder of
voting shares hapreviouslyacquirel voting shares in the kwledge that
the compary intends to se&k permission from its holders of vaing shaes to

purchasets own voting shares;

Directois and persons acting in contwiith the directos may also appl for
exemption under he Code which may be granted by the SCif the directors
and/o personsacting in concert with the directors have obtained the
approval from the independent holders é voting shares & the compary, on

a poll, at ameetng of the holders of the relant class of secuities for the
parties concerned to gairordrol of the company, or, if their existing
holding of votng sharessimore tlan 33%but less than 50% to increase
their voting shaes by more than2% in any sx (6) month period, without
having tomakea mandataoy offer under Partl lof the Code;

The SC will not namally waive an obligion underPart Il of the Code if
the directos and persons acting in contewith them have previously
acquiral voting shara in the krowledge that the ompany intended to seek
pemisson from its holders of vaing shaes to purchasds own shares;

An examption, if grantedby the SCunder Practie Note 2.9.1Q would be

invalidated if the applicant seekirmwaiver under PracteNote 2.9.10and

persois acting in concdrwith him purchass, acquires or beowes entitled
to ary voting sharesfothe oferee during the period lveten the holders of
voting shares’meeting referred to in paragraph (ii) andetgrarting of the

exemption by the SCunder Practice Note 2.9.10; and

An applicantseekingan exenption under Practice Note210 and persons
acting in concert vith him, must at all imes disclose tahe SC H
acquisitons, purchases or erttemerts to acquire or purchase g shares
of the offere madeby the applicaneind persons acting concet in a 12
month periodfrom the date bgranting & an exenption by the SC.

4.2 Proposed ShareholdersM andate

The Roposed Shareholdérdandate isnot expected to have wareffect on the issuel and
paidup share capital ® TCMH and aubstantial shareholders shareholding in TCMH but is
expected to have a positivdedt on the earnings and of the TCMH Group.

APPROVALS REQUIRED

The Roposals are conditional upon the approvakte sharelolders of TCMH at the forthaoming
EGM. However, the Proposals are not inter-coratfitil.

SHARE PRICES

The monthly highest and dwest prices of CMH Shares traded on KLSE for thest 12 monthsfrom
April 2002 to March 2003re asfollows:
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High Low

RM RM
2002
April 1.78 1.52
May 1.70 1.49
June 1.54 131
July 1.40 1.16
August 1.21 1.15
September 1.18 1.03
October 1.15 1.02
November 1.12 1.06
December 1.08 1.04
2003
January 1.16 1.04
Februay 1.08 1.02
March 1.06 1.00
The last transactegdrice d TCMH Shares on 31 March 2003, bgithe latest RM1.05

practicable date prior to the printingtbfs Circular

(Source: Bloomberg)

DIRECTORS’ AND SUBSTANTIAL SHAREHOL DERS’ INTERESTS
7.1 Proposed Share Buy-Back

Save for the proportimate hcreasen the percetage of shareholdirgs and/or voting rights in
their capaciy as the shareholder of the @mpany as a conseence of tle shae movement
pursuant to the Proposed Shareyfack, noneof the Directors andfo substantial
shareholdersf the Company have aninterest, direct or indirect, in the Proposed Share Buy-
Back. In addition, insofar as the Directors anare, none ofhe persos connectedto the
Directors and/or substantial shareholddrthe @mpany have aninterest, direct oindirect,

in the Proposed Share Bdack.

7.2 Proposed ShareholdersM andate

In addition to being Directors and/oraring equity interest inTCMH, Dato’ Tan Heng Chew,
Tan Eng SoonAhmad bh Abdullah, Azman bin Badrilldh and Dato’ Haji Kamaruddn @

Abas bin Nordin (“Interestd Directors”) are Directors in, and/or have eguibterest in,
and/a associatd with the releant companies involved in te RRPT with the TCMH Group

and hence are deed interested in the Proposed Shareholddedate.

In addition to being Directors of certan subsidiaries of CMH and/or laving equity interest in
TCMH, Dab’ Tan Kim Hor, Tan Boon Pun, Dr. Tan Kang Leong, Tan Kheng Leong, Tan
Hoe Pin, TanBeng Keng, Dr. TanBan Leong, TanChee Keng andDato’ Haji Nadzam bin
Haji Mohd. Din are Directors and/or have egditterest in the relevant companies involved
in the RRPTwith the TCMH Group while NML andTCC have equit interest in botif CMH
ard the relevant companies inwlved in the RRPTwith the TCMH Group and énce tley are
all deamed interested in the Proposed Shareholdev&andate {Interestel Major
Shareholders”).

The Interested Directors have albstal andwill continue to abstia and ensuregha the
persors conneted with them will abstan from deliberatirg and voing onthe resolutnsin
respect of the relemt RRPT in which they are interested at the rel meetngs ofthe
Board.
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The Interested Directors and Interestedjdic&hareholderwiill abstain and will also ensure
that the persoms connectedwith them will abstainfrom voting in respect of their direct and
indirect shareholdings in the Compary on the relezant resaltions pertainig to the Proposed
Shareholders’ Mandate to be tabled at the fortling EGM.

8. DIRECTORS’ RECOMMENDATION

The Baard is d the ophnion that the Proposed l&are Buy-Back isfair, reasaable and in the best
interes of the @mpanyand its shareholders and therefore aegnends tha you vote in &vour of the
ordinaw resolution in relatin to the Proposed Share BBwck to be tabled at tHerthcoming EGM.

The Board is also & the opinion that the Proposed Shareholdetgndate ifair, reasonable and in the
beg interes of the Gmpany. The Board With the exception of the Intessted Directors as disclosed in
section 7.2) therefore reconemidstha you votein favour ofthe ordinay resdutions in relation to the
Proposed Shareholders’ Mandate to be tabled at the darthg EGM.

9. EGM

An EGM, the noti@ of which is sd out in this Circular, will be held at the Gand Ballroan, Grand
Seasons Hotel, No. 72alan Pahang, 53000 Kudlampur on Mondg, 19 May 2003 at11:00 am. or
immediatey after the conclugin or adjourment (as the casmay be) of the 31st AGI of the
Company, whichever is later, forthe purpose of considelg and, if though fit, passing the ordinay
resolitions a1 the Proposals.

If you are unabk to attendthe EGM in person, pleaseomplete theenclosed Fom of Proyy and
forward it to tle Company’'s Registered Ofce at 6268 Jalan Ipoh, 51200 Kualaumpur, so & to
arrive not less than 48 hours before the tme fixed for the holding of the EGM or any adjournment
thereof. The Fom of Proxy should be @mpleted stricty in accordane with the instructons contined
therein. The lodging othe Fam of Proxy will not preclude you from attending andvoting in personat
the EGM shoud you subsequently find thgou are able to do so.

10. ADDITION AL INFOR MATION

Shareholders are requested to refer to thetatthappendix for additional infimation.

Yours fathfully
for and on behalf of the Board
TAN CHONG MOTOR HOLDINGS BERHAD

Dato’ Ng Mann Cheong
Director
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APPENDIX |

ADDITION AL INFOR MATION

1. RESPONSIBILITY STAT EMENT

This Circula has been & and approved ¥ the Directors ofTCMH ard they collectively and
individually accep full responsibiliy for the accuracy of the infamationgivenand confrm that after
makingall enquires as were reasonald in the circumstanes, and to the best of their éwledgeand
belief, there are no false or misleading staments or other facts, themission ofwhich would make
ary staement herein false or misleading.

2. MATERIAL L ITIGATION
As at 31 March2003 neitheiTCMH nor its subsidiaries are engagedhiy material litigaton, claims
or arbitrationeithe as plaintiff or defendart and the Board is naaware ofany proceedings, pending or
threatenedagainst TCMH or its subsidias or of aly facts likely to give rise to any proceedings
which might materialy affect the position or busess offCMH or its subsidiaries.

3. MATERIAL CO NTRACTS
NeitherTCMH nor its subsidiariehave entered intany material contrats (not being contracs entered
into in the ordinay courseof busiress)within the pastwo (2) years up till 31 March 2003.

4, DOCUMENTS AVAILA BLE FOR INSPECTION
Copies of the following docurrents are available for inspection at thegistered office of the @npany
following the publicatn of this Circular fom Mondays to Fridys (excep public holidays) during
busnes hours up to and intudingthe date of the EM:

(i) the Mamorandum ard Articles d Association 5TCMH; and

(i) the audited accouns of the TCMH Groupfor the tvo (2) financel yearsended 31 Deamber
2002.
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TAN CHONG MOTOR HOLDING SBERHAD
(Company No. 12969-P)
(Incorporated in Mdaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN thatan Extraordinay General Meetingof Tan Chong Motor Holdings Berhad
(“TCMH" or “Company”) will be held at the Grand Ballroom, Grand &ens Hotel, No. 72, Jalan Pahang,
53000 Kuala Lumpur on Monday, 19 May 2003 at 1100 am. or immediate} after the conclusion or
adjournment (asthe case nay be) of theThirty-First (31s} Annual General Meeting of theo@pany, whichever

is later,for the purpose é considerirg and, if thought fit, passig with or without modifications, the following
Ordinay Resolutions:

ORDINARY RESOLUTIO N 1
PROPOSED RENBNAL OF AUTHORITY FOR THE CO MPANY TO PURCHASE ITS OWN
ORDINARY SHARES

“THAT, subject to he Companies Act, 1965 {Act”), the Memorandum and Articles of Associaton of the
Company, the Listing Requirenents of Kuala Lumpur Stock Exchange (KLSE") and the approvals of all
relevant govenmentd and/or regulatay authorities (f any), the @mpany be and is hdrg authorised, to
purchase suchnaount d ordinay shares bRM0.50 each in the @npary (“Proposed Share BtBack”) asmay

be detemined by the Directors of the Compary from time to time through KLSE upon such terms and
conditions asthe Directos may dem fit and expedient irthe interest ofthe Gmpany provided thathe
aggregate maber d shares purchased pursuant to this Resolution does not exceed 65,200,000 shares or ten per
centum (10%) of the issied and paidup share capital bthe Compary of 672,0,000 shares less 2,00000

shares alrady purchased and held as tregsshares as at 31 March 2003;

AND THAT anamount not exceedingRM100 million of the @mpany’s retained priits account be allocated
by the Gompary for the Propose Share Bly-Bad;

AND THAT authoriyy be and $ herday given to the Directors of #énCompanyto decice at their discretionto
retain the shara so purchased as treagishares (as defined in Sectionf6@f the Act) and/or to candethe
shares sqourchasel and/or to resellthem and/or to dealwith the dares so prchased i such oher mamer as
may be permitted and prescribedytthe Act, rules, regulations, guidelines, requients and/or orders pursuant
to the Act and/a the rules, regulations, guidelines, requients and/or ordersf &KLSE and awp other relevant
authorities for thetime béng inforce;

AND THAT the authority conferred i this Resolutionwill be effective immediatelyponthe passingof this
Resdution and will expire at:

® the conclusin of the mext Annual General Meeting“AGM”) of the Company & which time the said
authorty will lapse unlesby an ordinay resdution passed at aegerd meeing of the Gmpary, the
authorty is renewed, either unconditnaly or sulject to conditions;

(i) the expiratbn of the periodvithin which the AGM of the Company is required § law to be held; or

(i) revoked or variedyoan ordinay resoluton passedy the shareholders mgeneraimeeting;

whicheve occurs firg but not so as to prgudice the ompletion of the puchase(spy the Gmpany before the
aforesaid expy date and in any ent, in accordare with the provisios of the guidelines issual by KLSE
and/or ag other retvant govenmental and/or regulatoy authorities (f any);

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (including
executingall such docunentsas may be required) as &y may consider expedient or necess#o give effect to

the Proposd Shae Buy-Back asmay be agreed or alled by ag relevant govenmental and/or regulaty
authorty.”
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ORDINARY RESOLUTIO N 2
PROPOSED RENBWAL OF SHAREHOL DERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS WITH NISSAN MOTOR CO. LTD. GROUP

“THAT , subjectto the CompaniesAct, 1965 fAct”), the Memorandum and Articles d Associatio of the
Company and th Listing Requirenents ¢ Kuala Lumpur Stock Exchangé KLSE”), approval be ahis herédby
given to the Company and its subsidiarie§' TCMH Group”) to enter intall arrangments and/ortransations
with Nissan Motor Co. Ltd Graup involving the interests & Directors,major areholders or persts canected
with Directors ad/or major sareholders é the TCMH Graip (“Related Parties”)ncluding those assetout in
Paragraph 3.21 of the Circular to Shareholdersdated 25April 2003 provided hat duch arrargements and/or
transacions are recurrent snsactons of a reenue or trading ature which ae necesse for the dy-to-day
operations and are carried out in the ordineourse ofbusiness on nmonal canmercial termswhich are not
more favourable to the Related Partiesittthose gneraly available tathe puble (where applicable) andare
not to the detrnent of the minority shareholders (tH&hareholders’ Mandate”);

AND THAT sud approva shal coninue to be in force untilthe contusion of the rext Annual General
Meeting (“AGM” ) of the Gompany at which time the authority will lapse, unlesby a resoltion passed at a
general meetingf the Company, the authontof the Shaeholders’ Mandate is rensed or the expiratin of the
periad within which the AGM of the Compary is required to béeld pursuant to Sectbn 143(J) of the Act (but
shallnot extend to such extensionragy be albwed pursuant to Section 143(@ the Act) or revoked or varied
by a restution passedby the shagholders in a gnerd meeting whichever is earlier;

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (including
executingall such docunentsas may be required) as &y may consider expedient or necess#o give effect to
the Shareholders’ Ehdate.”

ORDINARY RESOLUTIO N3
PROPOSED RENBWAL OF SHAREHOL DERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS WITH W ARISAN TC HOLDI NGS BERHAD GROUP

“THAT , subject to the CompaniesAct, 1965 {Act”), the Memorandum and Articles d Association of the
Company and th Listing Requirenents ¢ Kuala Lumpur Stock Exchangé KLSE”), approval be ahis herédby
given to the Company and its subsidiarie¢' TCMH Group”) to enter intall arrangments and/ortransations
with Warisan TC Holdings Behad Graip involving the interests © Directors,major $areholders or persas
connectedvith Directors and/ormajor shareholdeyof the TCMH Group (Related Parties”) including those as
set ait in Pargraph 3.2.21 of the Cirallar to Shareholders dated 28 pril 2003 provided that such arrargements
and/or transactions are recurrent transactions ofemuevor trading naterwhich are neessay for the day-to-
day operationsand are carried out in the ordiney courseof business omormal commercial tems which are not
more fawurabk to the RelatedParties ttan those gneraly available tathe public; and are not to the datent

of the minority shareholders (th&Shaeholders’ Mandate”);

AND THAT sud approvéd shal coninue to be in force untilthe contusion of the rext Annual General
Meeting (“AGM” ) of the Gmpany at which time the authority will lapse, unles®y a resoltion passed at a
general meetingf the Company, the authontof the Shaeholders’ Mandate is reewed or the expiradh of the
periad within which the AGM of the Compary is required to béeld pursuant to Sectbn 143(1) of the Act (but
shallnot extend to such extensionragy be albwed pursuant to Section 143(@ the Act) or revoked or varied
by a restution passedy the shagholders in a gnerd meeting whichever is earlier;

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (including

executingall such docunentsas may be required) as &y may consider expedient or necess#o give effect to
the Shareholders’ khdate.”
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ORDINARY RESOLUTIO N 4
PROPOSED RENBWAL OF SHAREHOL DERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS WITH APM AUTO MOTIVE HOLDI NGS BERHAD GROUP

“THAT , subject to the CompaniesAct, 1965 {Act”), the Memorandum and Articles d Association of the
Company and th Listing Requirenents ¢ Kuala Lumpur Stock Exchangé KLSE”), approval be ahis herdby
given to the Company and its subsidiarie§' TCMH Group”) to enter intall arrangments and/ortransations
with APM Automotive Holdings Berhad Group invahg theinteress of Directors mgor shareholders or
personsonnectedvith Directorsand/a major shareholdersfahe TCMH Group (Related Parties”) including
those as setub in Pararaph 3.2.22 o the Ciraular to Sharenolders datd 25 April 2003 provided that such
arrangmens and/or transetions are recurrent trand@ns of a reenue or tradinghatue which are necessa
for the dayto-day operations and are carried out ie trdinay couseof businesn normal commercialterms
which are no more favourable to tb RelatedParties thanthos generdly available to the publiqwhere
applicable); and are not to the detent of the minority shareholders (tHe&Shareholders’ Mandate™);

AND THAT sud approvéd shal coninue to be in force untilthe contusion of the rext Annual General
Meeting (“AGM” ) of the Gmpany at which time the authority will lapse, unlesfy a resoltion passed at a
general meetingf the Company,the authoriy of the Shaeholders’ Mandate is reewed or the expiratin of the
periad within which the AGM of the Compary is required to béeld pursuant to Sectbn 143(J) of the Act (but
shallnot extend to such extensionragy be albwed pursuant to Section 143(@ the Act) or revoked or varied
by a restution passetyy the shagholders in a gnerd meeting whichever is earlier;

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (including
executingall such docunentsas may be required) as &€y may consider expedient or necess#o give effect to
the Shareholders’ Ehdate.”

ORDINARY RESOLUTIO N5
PROPOSED RENBWAL OF SHAREHOL DERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS WITH TAN CHONG INTERNATIONAL LI MITED GROUP

“THAT , subject to the CompaniesAct, 1965 {Act”), the Memorandum and Articles d Associatio of the
Company and th Listing Requirenents ¢ Kuala Lumpur Stock Exchangé KLSE”), approval be ahis herdby
given to the Company and its subsidiarie$' TCMH Group”) to enter intall arrangments and/ortransations
with Tan Chong Intemational Limited Graup involving the interest®f Directors,major $areholders or persus
connectedvith Directors and/ormajor shareholdeyof the TCMH Group (Related Parties”) including those as
set ait in Pargraph 3.2.23 of the Ciraular to Shareholders dated 28 pril 2003 provided that such arrargements
and/or transactions are recurrent transactions ofemuevor trading naterwhich are neessay for the day-to-
day operationsand are carried out in the ordiney courseof business omormal commercial tems which are not
more fawurabk to the RelatedParties ttan those gneraly available tathe public; and are not to the datent

of the minority shareholders (th&Shaeholders’ Mandate”);

AND THAT sud approvéd shal coninue to be in force untilthe contusion of the rext Annual General
Meeting (“AGM” ) of the Gmpany at which time the authority will lapse, unles®y a resoltion passed at a
general meetingf the Company, the authontof the Shaeholders’ Mandate is reewed or the expiradh of the
periad within which the AGM of the Compary is required to béeld pursuant to Sectbn 143(1) of the Act (but
shallnot extend to such extensionragy be albwed pursuant to Section 143(@ the Act) or revoked or varied
by a restution passedby the shagholders in a gnerd meeting whichever is earlier;

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (irdilg

executingall such docunentsas may be required) as &y may consider expedient or necess#o give effect to
the Shareholders’ Ehdate.”
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ORDINARY RESOLUTIO N 6
PROPOSED RENBWAL OF SHAREHOL DERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS WITH A UTO DUNIA SDN BHD

“THAT , subject to the CompaniesAct, 1965 {Act”), the Memorandum and Articles d Association of the
Company and th Listing Requirenents ¢ Kuala Lumpur Stock Exchangé KLSE”), approval be ahis herdby
given to the Company and its subsidiarie§' TCMH Group”) to enter intall arrangments and/ortransations
with Auto Dunia $In Bhd involving the interests of Directon®iajor shareholders or persoconnectd with
Directors and/or major shareholdersof the TCMH Graip (‘Related Parties”)ncluding those asset ait in
Paragraph 3.2.3 of the Circular to Sharenoldersdated 25April 2003 provided tat such arrangements and/or
transacitons are recurrent ansactons of a reenue or trading aure which ae necessey for the dy-to-day
operations and are carried out in the ordineourse ofbusiness on nmonal wmmercial termswhich are not
more fawurabk to the RelatedParties ttan those gneraly available tathe public; and are not to the datent
of the minority shareholders (th&Shaeholders’ Mandate”);

AND THAT sud approvéd shal coninue to be in force untilthe contusion of the rext Annual General
Meeting (“AGM” ) of the Gmpany at which time the authority will lapse, unles®y a resoltion passed at a
general meetingf the Company, the authontof the Shaeholders’ Mandate is reewed or the expiradh of the
periad within which the AGM of the Compary is required to béeld pursuant to Sectbn 143(1) of the Act (but
shallnot extend to such extensionragy be albwed pursuant to Section 143(@ the Act) or revoked or varied
by a restution passetyy the shagholders in a gnerd meeting whichever is earlier;

AND THAT the Directors of the Gmpany be authorised to mpleteand do all such acts and things (including
executingall such docunentsas may be required) as &y may consider expedient or necess#o give effect to
the Shareholders’ Ehdate.”

By order d the Board

TAN ENG GUAN
Company Secrety

Kuala Lunpur
25 April 2003

Notes:

1 A member entitled to vate is entitled to appoint a proxy or proxies (but not more than two) to attend and vote for him. A proxy
need not be a member of the Company, and, where there are two proxies,the number of shares to be represented by ech proxy
must bestated.

2. In the ase ofa corporation, the brm of proxy gppointing a corporate representative must be executed under seal or under the
hand ofan dfficer orattorney duly authorised.

3. An authorised nominee may appoint one proy in respect of eah securities acount the auttorised nominee holds in the
Company standing to the credit of such securities acount. Each appointment of proxy shall be by a sparate instrument of proxy
which shall specify the seurities account number and the rame ofthe beneficial owner for whom the authorised nomineeis
acting.

4. The form of proxy must be deposited at the Raistered Office of the Company, 62 - 68 Jalan Ipoh, 51200 Kuala Lumpur,
Malaysia, not less ttan forty-eight hours before the ime aointedfor the nmeeting.
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TAN CHONG MOTOR HOLDINGS BERHAD (Company No. 12969-P)

(Incorporated in Malaysia)
FORM OF PROXY

I/We ® (Name and NRIC No/Company No

of (address)

being a member of TAN CHONG MOTOR HOLDINGS BERHAD, hereby appdiante and NRIC No of Proxy/

Proxies® /Corporate RepresentatiVd)

or failing him(Name and NRIC No)

or failing the abovenamed proxy/proxies/corporate representatives, the Chairman of the meeting, as my/our proxy to
vote for me/us on my/our behalf at the Extraordinary Annual General Meeting of the Company to be held at the Grand
Ballroom, Grand Seasons Hotel, No. 72, Jalan Pahang, 53000 Kuala Lumpur, Malaysia, on Monday, 19 May 2003 at
11:00 a.m. or immediately after the conclusion or adjournment (as the case may be) of the Thirty-First Annual General
Meeting of the Company (whichever is later), and at any adjournment thereof, as indicated below:

Ordinary Resolution | For Against

1 Proposed Renewal of Authority for the Company to Purchase its Own Ordinary Shares

2 Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Trangactions
with Nissan Motor Co. Ltd Group

3 Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Trangactions
with Warisan TC Holdings Berhad Group

4 Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Trangactions
with APM Automotive Holdings Berhad Group

5 Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Trangactions
with Tan Chong International Limited Group

6 Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Trangactions
with Auto Dunia Sdn. Bhd.

o

(If you wish to instruct your proxy how to vote, insert & “or “x” in the appropriate box. Subject to any voting
instructions so given, the proxy may vote, or may abstain from voting, on any resolution as the proxy may think fit.)

If the member is an individual CDS Account No:

No of shiares he

Signature Date:

If the member is a corporation: CDS Account No:

The Common Seal of was

hereunto affixed in accordance with its Articles of Association No of shares held:

in the presence of

common seal
Director Director/Secretary Date:
Notes:
® An authorised nominee may appoint one proxy in respect of each securities account the authorised nominee holds in the

Company standing to the credit of such securities account. Each appointment of proxy shall be by a separate instrument of
proxy which shall specify the securities account number and the name of the beneficial owner for whom the authorised
nominee is acting.

@ A member entitled to vote is entitled to appoint a proxy or proxies (but not more than two) to attend and vote for him.
A proxy need not be a member of the Company, and, where there are two proxies, the number of shares to be represented by
each proxy must be stated.

® In the case of a corporation, the form of proxy appointing a corporate representative must be executed under seal or under
the hand of an officer or attorney duly authorised.

The Form of Proxy must be deposited at the Registered Office of the Company, 62 - 68 Jalan Ipoh, 51200 Kuala Lumpur,
Malaysia, not less than forty-eight hours before the time appointed for the meeting.



fold here

The Company Secretary
TAN CHONG MOTOR HOLDINGS BERHAD
62-68 Jalan Ipoh
51200 Kuala Lumpur



