METROPLEX BERHAD

INCORPORATED IN MALAYSIA

(Company No. 5304-K)

NOTICE IS HEREBY GIVEN THAT the Forty-First Annual General Meeting of the Company will be held at Ballroom 1, 9th Floor, The Legend Hotel, Putra Place, 100 Jalan Putra, 50350 Kuala Lumpur on Thursday, 15 July 2004 at 2:30 p.m. for the purpose of transacting the following businesses :

AGENDA

As Ordinary Business:

	1.
	To receive and adopt the Audited Financial Statements for the financial year ended 31 January 2004 together with the Reports of the Directors and Auditors thereon. -----------------------------------------------------------------
	(Resolution 1)

	
	
	

	2.
	To approve the payment of Directors’ fees for the year ended 31 January 2004. ---------------------------------------------------------------------------
	(Resolution 2)

	
	
	

	3.
	To re-elect Mr Thia Peng Heok who retires pursuant to Article 99 of the Company’s Articles of Association. -----------------------------------------------
	(Resolution 3)

	
	
	

	4.
	To re-elect Mr Tjio Kay Loen who retires pursuant to Article 99 of the Company’s Articles of Association. -----------------------------------------------
	(Resolution 4)

	
	
	

	5.
	To re-elect Mr Yap Boon Teck who retires pursuant to Article 104 of the Company’s Articles of Association. -----------------------------------------------
	(Resolution 5)

	
	
	

	6.
	To re-appoint YBhg Dato’ Dr Yahya Bin Ismail who retires pursuant to Section 129(6) of the Companies Act, 1965. -----------------------------------
	(Resolution 6)

	
	
	

	7.
	To re-appoint Messrs P C Chan & Partners as Auditors of the Company and to authorise the Directors to fix their remuneration. -------
	(Resolution 7)

	
	
	

	
	As Special Business:

To consider and, if thought fit, to pass the following Ordinary Resolutions:
	

	
	
	

	8.
	Authority to Directors to Allot and Issue Shares
	

	
	
	

	
	“THAT pursuant to Section 132D of the Companies Act, 1965, the Directors be and are hereby authorised to issue shares in the Company at any time until the conclusion of the next Annual General Meeting and upon such terms and conditions and for such purposes as the Directors may, in their absolute discretion, deem fit provided that the aggregate number of shares to be issued does not exceed 10 per centum of the issued share capital of the Company for the time being, subject always to the approval of all the relevant regulatory bodies having been obtained for such allotment and issue.” -------------------------
	(Resolution 8)


	9.
	Proposed Shareholders’ Mandate For Recurrent Related Party Transactions Of A Revenue Or Trading Nature
	

	
	“THAT subject always to the Listing Requirements of Bursa Malaysia Securities Berhad, approval be and is hereby given to the Company and its subsidiaries (“MB Group”) to enter into recurrent related party transactions of a revenue or trading nature with those Related Parties as set out and described in Section 2.2 of the Circular to Shareholders of the Company dated 23 June 2004 which are necessary for the Group’s day-to-day operations and are in the ordinary course of business made on an arm’s length basis and on normal commercial terms which are not more favourable to the related parties than those extended to the public and are not to the detriment of the minority shareholders of the Company, AND THAT the Directors be and are hereby authorised 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 authorised by this ordinary resolution, AND FURTHER THAT such authority shall commence immediately upon the passing of this Ordinary Resolution and shall continue to be in force until:

(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company at which time it will lapse, unless by a resolution passed at the meeting, the authority is renewed; or

(b)  
the expiration of the period within which the next AGM after the date it is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (“the 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 earlier.” ------------------------------------------------------------------
	(Resolution 9)

	
	
	

	10.
	To transact any other ordinary business of the Company for which due notice shall have been given.
	


BY ORDER OF THE BOARD

Christine Ann Goon (MAICSA No: 0753399)

Lee Swee Shim (LS No: 005950)

Company Secretaries

Kuala Lumpur

Date : 23 June 2004

NOTES ON APPOINTMENT OF PROXY

1.
A member entitled to attend and vote at the Meeting is entitled to appoint a proxy to attend and vote in his stead.  A proxy need not be a member of the Company.  The instrument appointing a proxy must be in writing under the hand of the appointer or his attorney duly authorised in writing or if such appointer is a corporation, under its common seal or the hand of its attorney.

2.
All forms of proxy should be deposited at the Company’s Registered Office at 9th Floor Wisma Equity, No. 150 Jalan Ampang, 50450 Kuala Lumpur, not less than 48 hours before the time fixed for holding the Meeting or any adjournment thereof.

EXPLANATORY NOTES ON SPECIAL BUSINESS

1.
Resolution 8 : Authority to Directors to Allot and Issue Shares

The Proposed Resolution 8, if passed, would enable the Directors to issue up to a maximum of 10% of the issued share capital of the Company as at the date of this Annual General Meeting for such purposes as the Directors consider would be in the best interest of the Company.  This authority, unless revoked or varied by the Company at a General Meeting, will expire at the next Annual General Meeting.

2.
Resolution 9 : Proposed Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or Trading Nature

The Proposed Resolution 9, if passed, will allow MB Group to enter into the recurrent related party transactions of a revenue or trading nature which are necessary for its day-to-day operations.  For further information on Resolution 9, please refer to Circular to Shareholders dated 23 June 2004 accompanying the Company’s Annual Report for the year ended 31 January 2004. 

STATEMENT ACCOMPANYING NOTICE OF ANNUAL GENERAL MEETING

The Directors who are standing for re-election at the Forty-First Annual General Meeting of the Company are:-


Mr Thia Peng Heok



Article 99

(Resolution 3)


Mr Tjio Kay Loen



Article 99

(Resolution 4)


Mr Yap Boon Teck



Article 104

(Resolution 5)


YBhg Dato’ Dr Yahya Bin Ismail

Section 129(6)
(Resolution 6)

The profile of the Directors standing for re-election for Resolutions 3, 4, 5 and 6 are shown on pages 5 and 6 of the Annual Report 2004.  The securities holdings of the abovenamed Directors in the Company or its subsidiaries are disclosed in the Directors’ Report on page 18 of the aforesaid Annual Report. 

The details of the Directors' attendance for Board Meetings are disclosed in the Corporate Governance Statement.

The Forty-First (41st) Annual General Meeting of the Company will be held at Ballroom 1, 9th Floor, The Legend Hotel, Putra Place, 100 Jalan Putra, 50350 Kuala Lumpur on Thursday, 15 July 2004 at 2:30 p.m.

