GADANG HOLDINGS BERHAD 

(278114-K)

(Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Twelfth Annual General Meeting of the Company will be held at Kiara Room, Sri Damansara Club, Lot 23304, Persiaran Perdana, Bandar Sri Damansara, 52200 Kuala Lumpur on Tuesday, 29 November 2005 at 10.00 a.m. for the following purposes:-

AGENDA

AS ORDINARY BUSINESS

	1.
	To receive and consider the Audited Financial Statements of the Company for the year ended 31 May 2005 together with the Directors’ and Auditors’ Reports thereon.


	(Resolution 1)

	2.
	To approve the payment of Directors’ fees of RM67,000.00 in respect of the year ended 31 May 2005.


	(Resolution 2)

	3.
	To re-elect the following Directors retiring in accordance with the Company’s Articles of Association:

(a) Datuk Wan Lokman Bin Dato’ Wan Ibrahim 

(b) Encik Adam Bin Bachek


	(Resolution 3)

(Resolution 4)



	4.
	To re-appoint Messrs Ernst & Young as Auditors and to authorise the Directors to fix their remuneration.
	(Resolution 5)


	AS SPECIAL BUSINESS:-
	


	5.
	Authority to allot shares pursuant to Section 132D of the Companies Act, 1965

To consider and, if thought fit, pass the following Ordinary Resolution:-

“That subject always to the Companies Act, 1965, the Articles of Association of the Company and the approvals of the relevant governmental/regulatory authorities, the Directors be and are hereby empowered, pursuant to Section 132D of the Companies Act, 1965, to issue shares in the Company from time to time and upon such terms and conditions and for such purposes as the Directors may deem fit provided that the aggregate number of shares issued pursuant to this resolution does not exceed 10% of the issued capital of the Company for the time being AND THAT such authority shall continue in force until the conclusion of the next Annual General Meeting (“AGM”) of the Company AND FURTHER THAT the Directors are also empowered to obtain the approval from Bursa Malaysia Securities Berhad for the listing of and quotation for the additional shares to be issued.” 
	(Resolution 6)

	6.
	Proposed renewal of existing shareholders’ mandate for recurrent related party transactions and proposed new shareholders’ mandate for additional recurrent related party transactions of a revenue or trading nature

To consider and if thought fit, pass the following Ordinary Resolution:-

“That, approval be and is hereby given for the renewal of shareholders’ mandate for the Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading nature which are necessary for its day-to-day operations involving the interest of Directors, major shareholders or persons connected with the Directors and/or major shareholders of the Company and its subsidiaries (“Related Parties”), as set out in Section 2.2 of the Circular to Shareholders of the Company dated 7 November 2005 (“Circular”);

AND THAT a mandate be and is hereby granted for the Company to enter into additional recurrent related party transactions of a revenue or trading nature as set out in Section 2.3 of the Circular with the Related Parties mentioned therein subject to the following:


	

	
	(i)
	the transactions are carried out at arm’s length, on normal commercial terms which are not more favourable to the Related Parties than those generally available to the public and are not to the detriment of the minority shareholders of the Company; and


	

	
	(ii)
	disclosure is made in the annual report of the aggregate value of transactions conducted pursuant to the shareholders’ mandate during the financial year provided that such transactions are made at arms’ length basis and on normal commercial terms; 


	

	
	THAT such authority shall commence immediately upon the passing of this resolution and shall continue to be in force until:
	


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


	

	
	(b)
	the expiration of the period within which the next AGM of the Company is required to be held pursuant to Section 143 (1) of the Companies Act, 1965 (“Act”) but shall not extend to such extension as may be allowed pursuant to Section 143 (2) of the Act; or


	

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


	

	
	whichever is the earlier;


	

	
	AND THAT, the Directors and/or any of them be and are hereby authorized to complete and do all such acts and things (including executing such documents as may be required) to give effect to the transactions contemplated and/or authorized by this resolution.”
	(Resolution 7)


By Order of the Board

SALLY TAN SEOK CHUNG

(MAICSA No. 0829689)

Secretary

Kuala Lumpur

7 November 2005

NOTES:

1. A member of the Company entitled to attend and vote at this 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. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorized in writing or, if the appointor is a corporation, either under seal or under the hand of an officer or attorney duly authorised.

2. The Articles provide that a member shall not be entitled to appoint more than two (2) proxies to attend and vote at the same meeting and the appointment shall be invalid unless he specifies the proportion of his shareholdings to be represented by each proxy.

3. The instrument appointing the proxy must be deposited at the Registered Office of the Company at Wisma Gadang, No 52, Jalan Tago 2, Off Jalan Persiaran Utama, Sri Damansara, 52200 Kuala Lumpur not less than forty-eight (48) hours before the time appointed for holding the meeting or adjourned meeting.

Explanatory Note on Special Business, Resolution 6

The proposed Ordinary Resolution 6, if passed, will empower the Directors of the Company to issue shares up to an aggregate amount not exceeding 10% of the issued share capital of the Company for the time being, for such purposes as the Directors consider would be in the interest of the Company. This authority, unless revoked or varied by the Company in general meeting, will expire at the conclusion of the next AGM of the Company.

Explanatory Note on Special Business, Resolution 7

The proposed Ordinary Resolution 7, if passed, will empower the Company and its subsidiaries to enter into recurrent related party transactions of a revenue or trading nature which are necessary for its day-to-day operations and transacted in the ordinary course of business with the related parties. 

The details relating to Resolution 7 are set out in the Circular to Shareholders dated 7 November 2005 attached to the Annual Report 2005.

