[image: image1.png]



MANGIUM INDUSTRIES BHD (356031-H)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Mangium Industries Bhd (“MIB” or the “Company”) will be held at The Auditorium, Podium 1, Menara MAA, No. 12, Jalan Dewan Bahasa, 50460 Kuala Lumpur on Friday, 17 February 2006, at 2.30 p.m., for the purpose of considering and, if thought fit, passing with or without modifications the following resolutions:-
SPECIAL RESOLUTION 1

PROPOSED AMENDMENT TO THE ARTICLES OF ASSOCIATION ENABLING THE NON-EXECUTIVE DIRECTORS OF MIB TO PARTICIPATE IN THE PROPOSED EMPLOYEES’ SHARE OPTION SCHEME (“PROPOSED AMENDMENT TO THE ARTICLES”)

"THAT, subject to the passing of Ordinary Resolution 3, approval be and is hereby given to the Directors of the Company to amend the existing Article 5(e) of the Company’s Articles of Association which reads as:-
“every issue of shares or options to employees and/or Directors of the Company shall be approved by the members in the general meeting and no Directors shall participate in such issues of shares or options unless:-

(i)
the members in general meeting have approved of the specific allotment to be made to such Director; and

(ii)
he holds office in the Company in an executive capacity Provided Always that a Director not holding office in an executive capacity may so participate in an issue of shares pursuant to a public issue or public offer.”
to as follows:-

“every issue of shares or options to employees and/or Directors of the Company shall be approved by the members in general meeting and no Director shall participate in such issues of shares or options unless the members in general meeting have approved of the specific allotment to be made to such Director.”
SPECIAL RESOLUTION 2

PROPOSED INCREASE IN THE AUTHORISED SHARE CAPITAL OF MIB FROM RM100,000,000 COMPRISING 100,000,000 ORDINARY SHARES OF RM1.00 EACH TO RM200,000,000 COMPRISING 200,000,000 ORDINARY SHARES OF RM1.00 EACH (“PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL”)

“THAT, subject to the approvals of all relevant authorities, the Directors of the Company be and are hereby authorised to increase the authorised share capital of MIB from RM100,000,000 comprising 100,000,000 ordinary shares of RM1.00 each in MIB (“MIB Shares”) to RM200,000,000 comprising 200,000,000 MIB Shares;
AND THAT the Directors of the Company be and are hereby authorised to take all such steps and do all acts, deeds and things and execute all necessary documents to give full effect to the Proposed Increase in Authorised Share Capital, with full power to assent to any conditions, modifications, variations, and/or, amendments as may be required by any relevant authorities or as they may deem fit in the interest of MIB AND THAT the Memorandum and Articles of Association of the Company be amended to reflect such increase in authorised share capital accordingly.”
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ORDINARY RESOLUTION 1

PROPOSED DEBT SETTLEMENT BY MIB AND CERTAIN SUBSIDIARIES OF MIB WITH ITS SECURED AND UNSECURED CREDITORS OF AMOUNT OUTSTANDING UP TO 31 DECEMBER 2004 AMOUNTING TO RM58.61 MILLION TO BE SETTLED BY A COMBINATION OF NEW ORDINARY SHARES OF RM1.00 EACH IN MIB, IRREDEEMABLE CONVERTIBLE UNSECURED LOAN STOCKS (“ICULS”), REDEEMABLE CONVERTIBLE SECURED LOAN STOCKS (“RCSLS”) AND CASH PAYMENT (“PROPOSED DEBT SETTLEMENT”)

“THAT, subject to the passing of Special Resolution 2 and Ordinary Resolution 2, and the approvals of all relevant authorities, the Proposed Debt Settlement which will be implemented through an informal scheme of arrangement between MIB and certain of its subsidiaries, namely Mangium Sawmill Sdn Bhd and Mangium Plantations Sdn Bhd (details of which are set out in Section 2.1 of the Circular to the Shareholders dated 26 January 2006) be and are hereby approved;
AND THAT the Directors of the Company be and are hereby authorised to enter into a debt settlement agreement with the Scheme Creditors upon the terms and conditions set out in the Circular to the Shareholders dated 26 January 2006;
AND THAT the Directors of the Company be and are hereby authorised to take all such steps and do all acts, deeds and things and execute all necessary documents to give full effect to the Proposed Debt Settlement, with full power to assent to any conditions, modifications, variations, and/or amendments as may be required by any relevant authorities or as they may deem fit in the interest of MIB;
AND FURTHER THAT the Directors of the Company be and are hereby authorised to undertake and to implement subject to the approval-in-principle being granted by Bursa Securities for the admission of the ICULS to the Official List of Bursa Securities and the listing of and quotation for the ICULS and new MIB Shares as well as new MIB Shares arising from the conversion of the RCSLS and ICULS pursuant to this resolution, to allot and issue the following:-
(a)
RM13,187,000 nominal value 3-year 5% RCSLS to Alliance Bank (Malaysia) Berhad, AmBank (M) Berhad (formerly known as AmFinance Berhad) and Arab-Malaysian Credit Berhad being the secured creditors of MIB (“Secured Creditors”); 

(b)
RM23,871,000 nominal value of 5-year zero coupon ICULS to Alliance Bank (Malaysia) Berhad, MAA Credit Sdn Bhd and Standard Chartered Bank (Malaysia) Berhad being the unsecured creditors of MIB; 

(c)
RM11,328,000 nominal value of 5-year zero coupon ICULS to the Secured Creditors and MAA Credit Sdn Bhd as compensatory payment on the RCSLS in (a) above and the ICULS in (b);

(d)
10,633,000 MIB Shares to Standard Chartered Bank (Malaysia) Berhad and Southern Bank Berhad pursuant to the Proposed Debt Settlement and such number of new MIB Shares to be issued pursuant to the conversion of RCSLS and ICULS in (a) and (b) above; and

(e)
to make a cash payment of approximately RM10.92 million to the Scheme Creditors.
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AND THAT such new MIB Shares to be allotted and issued upon conversion of the RCSLS and ICULS will thereafter rank pari passu in all respects with the then existing MIB Shares except that the new MIB Shares will not be entitled to any dividends, rights, allotment and/or distributions declared, the entitlement date of which precedes the date of allotment of the new MIB Shares.

ORDINARY RESOLUTION 2

PROPOSED RENOUNCEABLE RIGHTS ISSUE OF UP TO RM16.0 MILLION NOMINAL VALUE 5-YEAR ZERO COUPON ICULS TOGETHER WITH UP TO 16.0 MILLION FREE DETACHABLE WARRANTS (“WARRANTS”) ATTACHED ON THE BASIS OF RM1.00 NOMINAL VALUE ICULS WITH ONE (1) FREE DETACHABLE WARRANT ATTACHED FOR EVERY TWO (2) EXISTING MIB SHARES HELD (“PROPOSED RIGHTS ISSUE”) 

“THAT, subject to the passing of Special Resolution 2 and Ordinary Resolution 1, and the approvals of all relevant authorities including the approval-in-principle of Bursa Securities for the admission of the ICULS and Warrants to the Official List of Bursa Securities and the listing of and quotation for the ICULS and Warrants and the new MIB Shares arising from the conversion of the ICULS and exercise of the Warrants pursuant to this resolution, approval be and is hereby given to the Directors of the Company to:-
(a)
provisionally issue and allot by way of a renounceable rights issue of up to RM16,000,000 nominal value 5-year zero coupon ICULS together with up to 16,000,000 free detachable Warrants in the Company to the registered shareholders of the Company whose names appear in the Record of Depositors at the close of business on a date to be determined by the Directors of the Company as they may deem fit, on the basis of RM1.00 nominal value ICULS with one (1) free detachable Warrant attached for every two (2) existing MIB Shares held on an entitlement date to be determined by the Board after approvals from authorities and shareholders have been obtained, at an issue price of 100% of the ICULS nominal value, AND THAT fractions of the ICULS and Warrants arising from the Proposed Rights Issue shall be dealt with in such manner by the Directors of MIB as they may deem fit;

(b)
provisionally issue and allot an additional RM8,000,000 nominal value 5-year zero coupon ICULS to the subscribers of the ICULS issued pursuant to the Proposed Rights Issue as stated in part (a) above, as incentive payment to the subscribers of the Proposed Rights Issue; 

(c)
utilise the proceeds to be derived from the Proposed Rights Issue for such purposes as set out in Section 6 of the Circular to the Shareholders of the Company dated 26 January 2006;
(d)
create and issue the Warrants entitling the holder thereof at any time within five (5) years commencing on and including the date of issue of the Warrants to subscribe for one (1) new MIB Share at an exercise price which will be based on the five (5) day weighted average market price of MIB Shares, preceding the price-fixing date to be determined after the SC’s approval, but in any case the exercise price will not be lower than the par value of the MIB Shares, subject to adjustments in accordance with the provisions of the deed poll constituting the Warrants (“Deed Poll”);

(e)
create and issue such additional Warrants (“Additional Warrants”) as may be required to be issued pursuant to any adjustments under the provision of the Deed Poll;

(f)
allot and issue the appropriate number of new MIB Shares pursuant to the conversion of ICULS, exercise of the Warrants and Additional Warrants AND THAT the aforementioned new MIB Shares will, upon issue and allotment, rank pari passu in all respects with the then existing MIB Shares except that the new MIB Shares will not be entitled to any dividends, rights, allotments and/or distributions declared, the entitlement date of which precedes the date of allotment of the new MIB Shares, in accordance with the provisions of the Deed Poll and will be subject to all the provisions of the Articles of Association of the Company;
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(g)
enter into any underwriting agreement for the underwriting of the Proposed Rights Issue (“Underwriting Agreement”) upon such terms and conditions as the Directors of the Company may in their absolute discretion deem fit in the interest of MIB; 

(h)
agree that no rights subscription form and abridged prospectus be sent to shareholders of the Company having registered addresses outside Malaysia and who have not provided an address in Malaysia at least five (5) market days prior to the close of business on a date to be determined and announced later by the Directors of the Company at which documents pertaining to the Proposed Rights Issue may be delivered to them; and

(i)
to take all steps to enter into agreements, deeds, arrangements, indemnities and guarantees as they may deem necessary or expedient to give full effect to the Proposed Rights Issue with full power to assent to any condition, modification and/or amendment as may be required by any relevant authorities and to deal with all matters relating thereto and to take all steps and do all acts and things in any manner as they may deem necessary in connection with the Proposed Rights Issue and as they may deem expedient and fit, in the interest of MIB.”

ORDINARY RESOLUTION 3

PROPOSED EMPLOYEES’ SHARE OPTION SCHEME FOR ELIGIBLE EMPLOYEES OF MIB GROUP (“PROPOSED ESOS”)

“THAT, subject to the approvals of all relevant authorities, including without limitation, the approval-in-principle of Bursa Securities for the listing of and quotation for the new MIB Shares amounting up to 10% of the issued and paid-up share capital of the Company at any point in time during the subsistence of the Proposed ESOS based on the terms and conditions as set out in the By-Laws of the Proposed ESOS ("By-Laws"), authority be and is hereby given to the Directors of MIB to:-
(a) establish and administer an ESOS for the benefit of eligible employees and Directors of the MIB Group and to adopt and approve the draft By-Laws which are set out in Appendix V of the Circular to Shareholders dated 26 January 2006 thereto, and to give effect to the Proposed ESOS with full power to assent to any condition, modification or amendment as may be required by any relevant authority;
(b) modify and/or amend the By-Laws from time to time provided that such modifications and/or amendments are effected in accordance with the provisions of the By-Laws relating to modifications and/or amendments 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 Proposed ESOS;
(c)
issue and allot from time to time such number of new MIB Shares as may be issued pursuant to the exercise of the options (“Options”) under the Proposed ESOS provided that the aggregate number of shares to be allotted and issued pursuant to this resolution shall not exceed an aggregate of fifteen percent (15%) of the issued and paid-up share capital of MIB at any point in time during the existence of the Proposed ESOS as referred to in By-Law 3.1 and such new ordinary shares shall upon allotment and issue, rank pari passu in all respects with the then existing issued ordinary shares of the Company, save and except that the new MIB Shares so allotted shall not be entitled for any dividends, rights, allotments or other distributions, the entitlement date of which is prior to the date of allotment of the said MIB Shares;

(d)
make the necessary applications and do all things necessary at the appropriate time or times to Bursa Securities and any other authorities for permission to deal in and for quotation of any new ordinary shares of the Company that may hereafter from time to time be issued and allotted pursuant to the Proposed ESOS; and
(e)
consent to and adopt, if they so deem fit and expedient, such conditions, variations, modifications and/or amendments as may be required or imposed by the relevant authorities in respect of the Proposed ESOS.”
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ORDINARY RESOLUTION 4

PROPOSED ICULS BUY-BACK

“THAT,  contingent upon the passing of Ordinary Resolutions 1 and 2 above and subject always to the Companies Act 1965 (“the Act”), rules, regulations and orders made pursuant to the Act, provisions of the Company’s Memorandum and Articles of Association, provisions in the Trust Deed constituting the ICULS and any other relevant authority, during the 5-year tenure of the ICULS, the Directors of the Company be and are hereby unconditionally and generally authorized to make purchases of ICULS of up to RM56,699,000 nominal value ICULS on behalf of the Company whereby the actual amount of ICULS to be purchased is dependent on the availability of the internally generated funds of MIB and the supply of MIB ICULS in the market at the point of purchase and the total consideration of the purchase will be ascertained upon the actual purchase(s) of the ICULS at that date(s), to take all such steps as are necessary (including the opening and maintaining of a central depositories account(s) under the Securities Industry (Central Depositories) Act 1991, to implement, finalise and give full effect to the aforesaid purchase with full powers to assent to any conditions, modifications, revaluations, variations and/or amendments (if any) as may be imposed by the relevant authorities from time to time and to do all such acts and things as the Directors may deem fit and expedient in the best interests of the Company;
AND THAT, in any event, the Board of Directors of the Company must ensure that when the Proposed ICULS Buy-Back is implemented, the Company is solvent and able to fulfil its other financial obligations as and when they fall due, and the ICULS buy-back would not result in the Company being insolvent or its capital being impaired;
AND FURTHER THAT upon completion of the ICULS buy-back or any part thereof by the Company, the Directors of the Company be and are hereby authorized to deal with the ICULS (i.e. purchase for cancellation, resale or to be held as treasury ICULS) in such manner as prescribed by the Act, rules, regulations and orders made pursuant to the Act and any other relevant authority for the time being in force.” 

ORDINARY RESOLUTION 5

ALLOCATION OF OPTIONS TO DATUK PHANG MIOW SIN 
“THAT, subject to the passing of Special Resolution 1 and Ordinary Resolution 3 for the Proposed ESOS above and the approvals of all relevant authorities, where applicable, the Board of Directors of the Company be and is hereby authorised to offer and grant to Datuk Phang Miow Sin, Independent Non-Executive Chairman of MIB, options to subscribe for such number of new MIB Shares available under the Proposed ESOS, subject to Clause 5.1 of the By-Laws as set out in Appendix V of the Circular to Shareholders dated 26 January 2006, which states that not more than fifty per centum (50%) of the shares available under the Proposed ESOS should be allocated, in aggregate, to directors and senior management of the Group and not more than ten per centum (10%) of the shares available under the Proposed ESOS should be allocated to any individual director or employee who, either singly or collectively through his/her associates (as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up share capital of the Company, and also SUBJECT ALWAYS to any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed ESOS.”
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ORDINARY RESOLUTION 6
ALLOCATION OF OPTIONS TO MUK SAI TAT 
“THAT, subject to the passing of Ordinary Resolution 3 for the Proposed ESOS above and the approvals of all relevant authorities, where applicable, the Board of Directors of the Company be and is hereby authorised to offer and grant to Muk Sai Tat, Group Chief Executive Officer and Executive Director of MIB, options to subscribe for such number of new MIB Shares available under the Proposed ESOS, subject to Clause 5.1 of the By-Laws as set out in Appendix V of the Circular to Shareholders dated 26 January 2006, which states that not more than fifty per centum (50%) of the shares available under the Proposed ESOS should be allocated, in aggregate, to directors and senior management of the Group and not more than ten per centum (10%) of the shares available under the Proposed ESOS should be allocated to any individual director or employee who, either singly or collectively through his/her associates (as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up share capital of the Company, and also SUBJECT ALWAYS to any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed ESOS.”

ORDINARY RESOLUTION 7
ALLOCATION OF OPTIONS TO PETER WONG 
“THAT, subject to the passing of Special Resolution 1 and Ordinary Resolution 3 for the Proposed ESOS above and the approvals of all relevant authorities, where applicable, the Board of Directors of the Company be and is hereby authorised to offer and grant to Peter Wong, Non-Independent Non-Executive Director of MIB, options to subscribe for such number of new MIB Shares available under the Proposed ESOS, subject to Clause 5.1 of the By-Laws as set out in Appendix V of the Circular to Shareholders dated 26 January 2006, which states that not more than fifty per centum (50%) of the shares available under the Proposed ESOS should be allocated, in aggregate, to directors and senior management of the Group and not more than ten per centum (10%) of the shares available under the Proposed ESOS should be allocated to any individual director or employee who, either singly or collectively through his/her associates (as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up share capital of the Company, and also SUBJECT ALWAYS to any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed ESOS.”

ORDINARY RESOLUTION 8
ALLOCATION OF OPTIONS TO GANESAN A/L SUNDARAJ  
“THAT, subject to the passing of Special Resolution 1 and Ordinary Resolution 3 for the Proposed ESOS above and the approvals of all relevant authorities, where applicable, the Board of Directors of the Company be and is hereby authorised to offer and grant to Ganesan A/L Sundaraj, Independent Non-Executive Director of MIB, options to subscribe for such number of new MIB Shares available under the Proposed ESOS, subject to Clause 5.1 of the By-Laws as set out in Appendix V of the Circular to Shareholders dated 26 January 2006, which states that not more than fifty per centum (50%) of the shares available under the Proposed ESOS should be allocated, in aggregate, to directors and senior management of the Group and not more than ten per centum (10%) of the shares available under the Proposed ESOS should be allocated to any individual director or employee who, either singly or collectively through his/her associates (as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up share capital of the Company, and also SUBJECT ALWAYS to any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed ESOS.”
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ORDINARY RESOLUTION 9

ALLOCATION OF OPTIONS TO TUNKU MAKHLAD BIN TUNKU MOHAMED JAMIL  
“THAT, subject to the passing of Special Resolution 1 and Ordinary Resolution 3 for the Proposed ESOS above and the approvals of all relevant authorities, where applicable, the Board of Directors of the Company be and is hereby authorised to offer and grant to Tunku Makhlad bin Tunku Mohamed Jamil, Independent Non-Executive Director of MIB, options to subscribe for such number of new MIB Shares available under the Proposed ESOS, subject to Clause 5.1 of the By-Laws as set out in Appendix V of the Circular to Shareholders dated 26 January 2006, which states that not more than fifty per centum (50%) of the shares available under the Proposed ESOS should be allocated, in aggregate, to directors and senior management of the Group and not more than ten per centum (10%) of the shares available under the Proposed ESOS should be allocated to any individual director or employee who, either singly or collectively through his/her associates (as defined in the Act), holds twenty per centum (20%) or more in the issued and paid-up share capital of the Company, and also SUBJECT ALWAYS to any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed ESOS.”
By Order of the Board
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LIM PHOOI KEE (MIA 2759)
NURULUYUN BINTI ABDUL JABAR (MIA 9113)
Company Secretaries
Kuala Lumpur

Dated: 26 January 2006
Notes:-
1. A member entitled to attend and vote at this meeting is entitled to appoint a proxy or proxies to attend and vote in his/her stead. A proxy may but need not be a member of the Company and the provision of Section 149(1) (b) of the Companies Act, 1965 shall not apply.

2. Where a member appoints two (2) or more proxies to attend and vote at the same meeting, such appointment shall be invalid unless the member specifies the proportion of his/her shareholdings to be represented by each proxy.

3. Where a member of the Company is an Authorised Nominee as defined under the Securities Industry (Central Depositories) Act, 1991, it may appoint at least one (1) proxy in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said securities account.

4. The instrument appointing a proxy shall be in writing under the hand of the appointor or his/her attorney duly authorised in writing or if the appointor is a corporation/company, either under its common seal or under the hand of officer or attorney duly authorised.

5. The instrument appointing a proxy must be deposited at the registered office of the Company at Suite 19.06, 19th Floor, Menara MAA, No. 12, Jalan Dewan Bahasa, 50460 Kuala Lumpur not less than forty-eight (48) hours before the time set for the meeting or any adjournment thereof. 
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