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AOKAM PERDANA BERHAD

(2511-M)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Aokam Perdana Berhad (Aokam or Company) will be held at Dewan Berjaya, Bukit Kiara Equestrian & Country Resort, Jalan Bukit Kiara, Off Jalan Damansara, 60000 Kuala Lumpur on Friday, 30 July 2004 at 10.00 a.m. for the purpose of considering and, if thought fit, passing the following resolutions with or without modification:

SPECIAL RESOLUTION 1 - PROPOSED RESCUE SCHEME

“THAT, subject to the sanction of the High Court of Malaya for the implementation under Section 176 of the Companies Act, 1965 of a scheme of arrangement involving both the secured and the unsecured creditors of Aokam, and the secured creditors of the two subsidiaries of Aokam, i.e. Aokam Industries Sdn Bhd (AISB) and Pembangunan Papan Lapis (Sabah) Sdn Bhd (PPL) (all collectively called the Scheme Companies); AND subject to the approval of the High Court of Malaya pursuant to Section 64 of the Companies Act; AND subject to the approval-in-principle of Bursa Malaysia Securities Berhad for the listing of and quotation for the new ordinary shares of RM1.00 each (Share) in Aokam, the three (3)-year one and a half percent (1.5%) Irredeemable Cumulative Convertible Preference Shares (ICCPS) and Warrants 2004/2014 (Warrants) to be issued hereunder and the new Aokam Shares to be issued pursuant to the conversion of the ICCPS and upon exercise of the Warrants and SUBJECT TO the passing of and implementation of the Special Resolution 2 and Special Resolution 3, approval be and is hereby given to the Directors of Aokam and the Scheme Companies, if required, for the implementation of a proposed rescue scheme (Proposed Rescue Scheme) which comprises the following:

(1)
Proposed Capital Reconstruction
(a)
Proposed Capital Reduction and Consolidation – a proposed capital reduction and consolidation whereby the issued and paid-up share capital of the Company of RM83,415,113 comprising 83,415,113 ordinary shares of RM1.00 each be reduced to RM4,170,756 comprising 83,415,113 ordinary shares of RM0.05, through the cancellation of RM0.95 of the par value of each existing ordinary shares of RM1.00 each.  Thereafter, consolidation of the 83,415,113 ordinary shares of RM0.05 each in the proportion of twenty (20) ordinary shares of RM0.05 each into one (1) ordinary share of RM1.00 each, thereby consolidating and reconstructing the 83,415,113 ordinary shares of RM0.05 each into 4,170,756 ordinary shares of RM1.00 each (Proposed Capital Reduction and Consolidation); AND THAT fractions of a share arising from the Proposed Capital Reduction and Consolidation will be dealt with by the Directors of Aokam as they may deem fit; AND that the credit of RM79,244,357 in the share capital account of Aokam arising from the Proposed Capital Reduction and Consolidation shall be set-off against the Company’s accumulated losses as at 30 June 2003 of RM190,852,595 to RM111,608,238; 

(b)
Proposed Share Premium Reduction - a proposed share premium reduction whereby the share premium account of the Company of RM15,543 as at 30 June 2003 shall be written off against Aokam’s accumulated losses and thereby resulting in the audited accumulated losses being further reduced from RM111,608,238 to RM111,592,695; 
(2)
Proposed Restructuring Scheme
(a)
Proposed Debt Settlement – a proposed debt settlement with both the secured and the unsecured scheme creditors of Aokam, the secured scheme creditors of both AISB and PPL for the restructuring of the debts amounting to a maximum of RM136,258,579 in the following manner:

•
the secured portion of the debts owing to the secured creditors amounting to RM71,781,030 shall be via cash payment and 22,200,000 new Aokam Shares; and

•
the unsecured portion of the debts owing to the secured creditors and the debts owing to the unsecured creditors amounting to RM64,477,549 shall be by way of 19,757,138 new Aokam Shares;

the particulars of which are as detailed in section 2.2.1 of the Circular to shareholders dated 8 July 2004;

(b)
Proposed Acquisition - a proposed acquisition by Aokam from the vendors of Key Heights Sdn Bhd (KHSB) (Vendors) of 6,000,002 KHSB Shares, representing the entire equity interest therein, free from all claims, charges, liens, encumbrances and equities whatsoever together with all rights attached thereto including all dividends, rights and distributions declared paid or made in respect thereof after the completion date, for a purchase consideration of RM94,536,000 to be satisfied by the issuance of 71,036,000 new Aokam Shares at an issue price of RM1.00 per share and 23,500,000 new Aokam ICCPS at an issue price of RM1.00 per ICCPS and upon the terms and conditions of the Definitive Agreement between Aokam and the Vendors dated 17 December 2002  (as amended and supplemented from time to time by the parties thereto) and the conditional shares sale agreement (SSA) between Aokam and the Vendors dated 5 May 2004 (including any subsequent modifications, variations and/or amendments as may be required by any relevant authorities) as more particularly described in section 2.2.2 of the Circular to shareholders dated 8 July 2004;

(c)
Proposed Rights Issue – a proposed rights issue whereby Aokam proposes to undertake a renounceable rights issue of 14,597,646 new ordinary shares of RM1.00 each (Rights Shares) on the basis of seven (7) Rights Shares for every two (2) existing Aokam Shares held after the Proposed Capital Reduction and Consolidation together with 14,597,646 free detachable Warrants on the basis of one (1) new Warrant for every one (1) Rights Share subscribed and the issue price for the 14,597,646 Rights Shares is RM1.00 per Share; AND THAT the fractional entitlements arising from the Proposed Rights Issue shall be disregarded and fractional entitlements will be aggregated and are to be dealt with on such terms and at such time as the Board of Directors of the Company shall deem fit in the interest of the Company; 

(d)
Proposed Special Issue – a proposed special issue whereby Aokam will undertake a special issue to allot and issue 10,000,000 new Aokam Shares of RM1.00 each together with 10,000,000 free detachable Warrants to Bumiputera investors approved by the Ministry of International Trade and Industry on the basis of one (1) Warrant for every one (1) new Aokam Share subscribed;

(e)
Proposed Share Placement – a proposed share placement whereby the Vendors of KHSB and/or Scheme Creditors will undertake a share placement of Aokam Shares to the public to meet the public shareholding requirement;

(f)
Proposed Exemption – upon completion of the Proposed Rescue Scheme, the Vendors of KHSB and parties connected to them (collectively Interested Parties), will collectively own more than 33% of the enlarged issued and paid-up share capital of Aokam. It is proposed that exemption be granted to the Interested Parties from having to undertake a mandatory offer obligation under Practice Note 2.9.3 of the Malaysian Code on Take-Overs and Mergers, 1998 to extend a Mandatory Offer for all the remaining shares in the Company not already owned by them;

AND THAT: 

(i)
the new Aokam Shares to be issued to the Vendors of KHSB pursuant to the Proposed Acquisition shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of issue;

(ii)
the new Aokam Shares to be issued pursuant to the Proposed Debt Settlement shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of issue;

(iii)
the new Aokam Shares to be issued pursuant to the Proposed Rights Issue shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of allotment of the aforesaid shares;

(iv)
the new Aokam Shares to be issued pursuant to the Proposed Special Issue shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of allotment of the aforesaid shares;

(v)
the new Aokam Shares to be issued on conversion of the Aokam ICCPS shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of conversion of the ICCPS;

(vi)
the new Aokam Shares to be issued on exercise of the Warrants shall upon allotment and issue, rank pari passu in all respects with the then existing Aokam Shares in issue save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which is prior to the date of exercise of the Warrants; and

(vii)
to allot and issue any further Warrants (as may be required or permitted to be issued under the provisions in the deed poll to be executed governing the Warrants (Deed Poll) and the appropriate number of new ordinary shares arising from the exercise by the holders of the Warrants and further Warrants of their rights to subscribe for new ordinary shares under the Warrants and further Warrants held by them herein which entitles the holders thereof to subscribe for one (1) new Share in the Company at an exercise price which is in accordance with the terms of the Deed Poll; 

AND THAT the Directors be and are hereby authorised and empowered to complete and do all such acts, deeds and things; and to enter into, sign and execute all relevant agreements, deeds, instruments, undertakings, and other relevant documents, for and on behalf of Aokam as they may consider necessary or expedient to give effect to and to implement the Proposed Rescue Scheme, with full powers to assent to any conditions, modifications, alterations, variations and/or amendments as may be imposed or permitted by the Court or by any other relevant authorities or as they may deem fit and appropriate.”

SPECIAL RESOLUTION 2 - Proposed increase in the authorised share capital OF THE COMPANY

“THAT, subject to the passing of Special Resolution 1, Special Resolution 3 and subject to the approval of all relevant authorities, the Board of Directors of the Company be and is hereby authorised to increase the authorised share capital of Aokam from RM500,000,000 comprising 500,000,000 Aokam Shares to RM600,000,000 comprising 500,000,000 Aokam Shares and 100,000,000 Aokam ICCPS AND to assent to any conditions, modifications, variations and/or amendments that may be required by the relevant authorities and/or to take all steps and do all acts and things in any manner as the Directors may deem fit or expedient in the best interest of the Company to give full effect in respect of the Proposed Increase in the Authorised Share Capital of the Company.”
SPECIAL RESOLUTION 3 - Proposed AMENDMENTS TO THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE COMPANY

“THAT, subject to the passing of Special Resolution 1 and Special Resolution 2, the Memorandum and Articles of Association of the Company be and hereby amended in accordance with Appendix I of the Circular to shareholders dated 8 July 2004 AND to assent to any conditions, modifications, variations and/or amendments that may be required by the relevant authorities and/or to take all steps and do all acts and things in any manner as the Directors may deem fit or expedient in the best interest of the Company to give full effect in respect of the Proposed Amendments.”
ORDINARY RESOLUTION 1 – PROPOSED EMPLOYEES’ SHARE OPTION SCHEME

“THAT, subject to the passing of Special Resolution 1, Special Resolution 2, Special Resolution 3 and subject to the approval of all relevant authorities, including but not limited to, the approval for the listing of and quotation for the new ordinary shares of RM1.00 each in Aokam to be issued hereunder, the Board of Directors of the Company be and is hereby authorised to:

(i) establish and administer an Employee Shares Option Scheme (ESOS) for the benefit of eligible employees and Eligible Directors under which options will be granted to such eligible employees and Eligible Directors to subscribe for new ordinary shares in the share capital of the Company (Options) in accordance with the Bye-Laws set out in Appendix XIII of the Circular to shareholders dated 8 July 2004 (ESOS Scheme) AND THAT the ESOS Scheme shall be in force for a duration of five (5) years commencing from the effective date for the implementation of the ESOS Scheme and the Board of Directors shall have the discretion to extend the duration of the ESOS Scheme upon its expiry, PROVIDED THAT any such extension of the ESOS Scheme shall be for a maximum duration of up to five (5) years;

(ii) modify and/or amend the ESOS Scheme from time to time provided that such modification and/or amendment is effected in accordance with the provisions of the Bye-Laws of the ESOS Scheme relating to the modification and/or amendment and to do all such acts and to enter into all such transactions, arrangements and agreements as may be necessary or expedient in order to give full effect to the ESOS Scheme;

(iii) allot and issue from time to time such number of new ordinary shares in the share capital of the Company as may be required to be issued pursuant to the exercise of the Options under the ESOS Scheme provided that the aggregate number of new ordinary shares to be allotted and issued shall not exceed ten per centum (10%) of the total issued and paid-up ordinary share capital of the Company at the time of offering the Options in accordance with the Bye-Laws of the ESOS Scheme and that such new ordinary shares to be issued upon any exercise of the Option will, upon allotment and issue, rank pari passu in all respects with the then existing issued and paid-up Aokam Shares provided that in the event if there is any right to participate in any rights, allotments or any distributions, the new Aokam Shares so issued will not be entitled to any dividends, rights, allotments or other distributions, the entitlement date of which falls before the relevant exercise date of the Options and will be subject to all the provisions of the Articles of Association of the Company; and

(iv) assent to any conditions, modifications, variations and/or amendments that may be required by the relevant authorities and/or to take all steps and do all acts and things in any manner as the Directors may deem fit or expedient in the best interest of the Company to give full effect in respect of the ESOS Scheme.”

ORDINARY RESOLUTION 2 – PROPOSED ISSUE OF OPTIONS TO DR TEE CHOON HWA
“THAT, subject to the passing of Special Resolution 1, Ordinary Resolution 1 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, during the subsistence of the ESOS Scheme, to offer and to grant to Dr Tee Choon Hwa, the Managing Director of the Company, options to subscribe for new Aokam Shares available under the ESOS Scheme as determined by the ESOS Committee and if such Options are accepted and exercised, to allot and issue such number of new Aokam Shares to him under the ESOS Scheme, subject always to: 

(i)
not more than fifty percent (50%) of the new Aokam Shares under the ESOS Scheme shall be allocated, in aggregate, to Directors (including Dr Tee Choon Hwa) and other senior management of the Aokam Group; and

(ii)
not more than ten percent (10%) of the new Aokam Shares available under the ESOS Scheme would be allocated to any individual eligible employee and Directors of the Aokam Group (including Dr Tee Choon Hwa) who singly or collectively through his associates holds twenty percent (20%) or more of the issued and paid-up share capital of the Company.”

ORDINARY RESOLUTION 3 – PROPOSED ISSUE OF OPTIONS TO MR PETER LEE PUI TET 
“THAT, subject to the passing of Special Resolution 1, Ordinary Resolution 1 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, during the subsistence of the ESOS Scheme, to offer and to grant to Mr Peter Lee Pui Tet, the Executive Director of the Company, options to subscribe for new Aokam Shares available under the ESOS Scheme as determined by the ESOS Committee and if such Options are accepted and exercised, to allot and issue such number of new Aokam Shares to him under the ESOS Scheme, subject always to:

(i)
not more than fifty percent (50%) of the new Aokam Shares under the ESOS Scheme shall be allocated, in aggregate, to Directors (including Mr Peter Lee Pui Tet) and other senior management of the Aokam Group; and

(ii)
not more than ten percent (10%) of the new Aokam Shares available under the ESOS Scheme would be allocated to any individual eligible employee and Directors of the Aokam Group (including Mr Peter Lee Pui Tet) who singly or collectively through his associates holds twenty percent (20%) or more of the issued and paid-up share capital of the Company.”

ORDINARY RESOLUTION 4 - PROPOSED SPECIAL ISSUE OF 7,000,000 NEW AOKAM SHARES OF RM1.00 EACH TOGETHER WITH 7,000,000 free detachable WARRANTS TO Haji Mohd Salleh bin Zakaria
“THAT, subject to the passing of Special Resolution 1 above and the approvals of all relevant authorities, the Board of Directors of the Company be and is hereby authorised to undertake a special issue to allot and issue to Haji Mohd Salleh bin Zakaria, a Non-Executive Independent Director of the Company, for up to 7,000,000 Aokam Shares together with 7,000,000 free detachable Warrants at an issue price of RM1.00 per Aokam Share.”

Terms defined in the Circular to shareholders dated 8 July 2004 shall, when used in this notice of EGM, have the same meaning as defined therein.

BY ORDER OF THE BOARD

Raja Norakmar Bt. Raja Mohd Ali  
Company Secretary

Kuala Lumpur

8 July 2004

Notes:  


1. A member of the Company entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote in his stead. A proxy may but need not be a member of the Company and a member may appoint any person to be his proxy without limitation and the provisions of Section 149(1)(b) of the Act shall not apply to the Company.


2. In the case of a corporate member, the instrument appointing a proxy shall be under its Common Seal or under the hand of an officer or attorney, duly authorised in that behalf. 

3. Where a member appoints more than one proxy, the appointment shall be invalid unless he specifies the proportion of his holding to be represented by each proxy. 

4. The instrument appointing a proxy must be deposited at the Registered office of the Company at Suite M.02, Mezzanine Floor, Wisma E&C, No.2 Lorong Dungun Kiri, Damansara Heights, 50490 Kuala Lumpur not less than 48 hours before the time for holding the Meeting.
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