QUALITY  CONCRETE  HOLDINGS  BERHAD

[Company No. 378282-D]

Incorporated in Malaysia 

NOTICE  OF  ANNUAL  GENERAL  MEETING

NOTICE IS HEREBY GIVEN that the Ninth Annual General Meeting of QUALITY CONCRETE HOLDINGS BERHAD will be held at Room 209, Level 2, Wisma Bukit Mata Kuching, Jalan Tunku Abdul Rahman, 93100 Kuching, Sarawak, on Friday, 15 July 2005 at 10:00 a.m. for the following purposes :-

ORDINARY BUSINESS

1.
Adoption of Financial Statements


To receive and adopt the Audited Financial Statements and reports of Directors and Auditors for the financial year ended 31 January 2005.
Resolution 1
2.
Re-Election of Directors


In accordance with Article 67 of the Company’s Articles of Association, the following Director retire from the Board and being eligible, offer himself for re-election.


Mr. Michael Ong Kee Tuan
Resolution 2

In accordance with Article 75 of the Company’s Articles of Association, the following Directors retire from the Board and being eligible, offer themselves for re-election:

Mr Tiang Ching Kok
Resolution 3
Mr Robin Lo Bing 
Resolution 4

3.
Approval of Directors’ Fee


To approve Directors’ fees in respect of the financial year ended 31 January 2005.
Resolution 5

4.
Re-Appointment of Auditors


To re-appoint Messrs. Ernst & Young as Auditors and to authorise the Directors to fix their remuneration.
Resolution 6
SPECIAL BUSINESS

To consider and, if thought fit, to pass the following as ordinary resolutions:

5.
To authorise Directors to allot and issue shares pursuant to Section 132D of the Companies Act, 1965


 “That  pursuant to Section 132D of the Companies Act, 1965 approval be and is hereby given to the Directors to issue shares in the Company at any time 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 ten (10) per cent of the issued share capital of the Company for the time being, subject always to the approval of the relevant regulatory authorities being obtained for such allotment and issue.”
Resolution 7

6.
Proposed Allocation of Share Options to Edmund Goh Chze Jin


 “That the Board of Directors be and is hereby authorised to offer and grant to Edmund Goh Chze Jin, Executive Director of the Company, options to subscribe for 500,000 new ordinary shares under the ESOS subject always to such terms and conditions which may be made in accordance with the provisions of the Bye-Laws of the ESOS.”
Resolution 8

7.
Proposed Shareholders’ Mandate On Recurrent Related Party Transactions of A Revenue Or Trading Nature with Lee Ling Construction & Development Sdn. Bhd.; Lee Ling Timber Sdn. Bhd.; BMK Development Sdn. Bhd. and Lee Ling Shipping Sdn. Bhd.

“That  approval be and is hereby given to the Company and its subsidiaries to enter into and give effect to specific recurrent related party transactions of a revenue or trading nature with Lee Ling Construction & Development Sdn. Bhd.; Lee Ling Timber  Sdn. Bhd.; BMK Development Sdn. Bhd. and Lee Ling Shipping Sdn. Bhd. (details as mentioned in Section 2.3 of the Circular to Shareholders dated 14 June 2005) and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the Listing Requirements of the Bursa Malaysia Securities Berhad, which were or are necessary for Quality Concrete Holdings Berhad and its subsidiaries’ day to day operations and undertaken in the  ordinary course of business of the company, on terms not more favourable to Lee Ling Construction & Development Sdn. Bhd.; Lee Ling Timber  Sdn. Bhd.; BMK Development Sdn. Bhd. and Lee Ling Shipping Sdn. Bhd. than those generally available to the Public and not to the detriment of minority shareholders of the Company;
That such approval unless revoked or varied by the Company in general meeting shall continue to be in full force and effect until;

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

ii)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or

iii)
Revoked or varied by resolution passed by the shareholders in general meeting.

whichever is earlier.” 


And that the Directors of the Company be authorised to complete and do all such acts and things as they may consider expedient or necessary to give effect to this resolutions.”
Resolution 9
8.
Proposed Shareholders’ Mandate On Recurrent Related Party Transactions of A Revenue Or Trading Nature with Jurudaya Construction Sdn. Bhd. and Datuk Haji Mazelan Bin Bugo


“That  approval be and is hereby given to the Company’s subsidiary to enter into and give effect to specific recurrent related party transactions of a revenue or trading nature with Jurudaya Construction Sdn. Bhd. and Datuk Haji Mazelan Bin Bugo (details as mentioned in Section 2.3 of the Circular to Shareholders dated 14 June 2005)  and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the Listing Requirements of the Bursa Malaysia Securities Berhad, which were or are necessary for Quality Concrete Holdings Berhad’s subsidiary day to day operations and undertaken in the  ordinary course of business of the company, on terms not more favourable to Jurudaya Construction Sdn. Bhd. and Datuk Haji Mazelan Bin Bugo than those generally available to the Public and not to the detriment of minority shareholders of the Company;

That such approval unless revoked or varied by the Company in general meeting shall continue to be in full force and effect until;

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

ii)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or

iii)
Revoked or varied by resolution passed by the shareholders in general meeting.

whichever is earlier.” 

And that the Directors of the Company be authorised to complete and do all such acts and things as they may consider expedient or necessary to give effect to this resolutions.”
Resolution 10

9.
Proposed Shareholders’ Mandate On Recurrent Related Party Transactions of A Revenue Or Trading Nature with Chung Maa Machinery Sdn. Bhd.


“That approval be and is hereby given to the Company’s subsidiary to enter into and give effect to specific recurrent related party transactions of a revenue or trading nature with Chung Maa Machinery Sdn. Bhd. (details as mentioned in Section 2.3 of the Circular to Shareholders dated 14 June 2005)  and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the Listing Requirements of the Bursa Malaysia Securities Berhad, which were or are necessary for Quality Concrete Holdings Berhad’s subsidiary day to day operations and undertaken in the ordinary course of business of the company, on terms not more favourable to Chung Maa Machinery Sdn. Bhd. than those generally available to the Public and not to the detriment of minority shareholders of the Company;

That such approval unless revoked or varied by the Company in general meeting shall continue to be in full force and effect until;

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

ii)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or

iii)
Revoked or varied by resolution passed by the shareholders in general meeting.

whichever is earlier.” 

And that the Directors of the Company be authorised to complete and do all such acts and things as they may consider expedient or necessary to give effect to this resolutions.”
Resolution 11

10.
Proposed Shareholders’ Mandate On Recurrent Related Party Transactions of A Revenue Or Trading Nature with Pahaytc Sdn. Bhd.


“That  approval be and is hereby given to the Company’s subsidiary to enter into and give effect to specific recurrent related party transactions of a revenue or trading nature with Pahaytc Sdn. Bhd. (details as mentioned in Section 2.3 of the Circular to Shareholders dated 14 June 2005)  and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the Listing Requirements of the Bursa Malaysia Securities Berhad, which are necessary for Quality Concrete Holdings Berhad’s subsidiary day to day operations and undertaken in the ordinary course of business of the company, on terms not more favourable to Pahaytc Sdn. Bhd. than those generally available to the Public and not to the detriment of minority shareholders of the Company;

That such approval unless revoked or varied by the Company in general meeting shall continue to be in full force and effect until;

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

ii)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or

iii)
Revoked or varied by resolution passed by the shareholders in general meeting.

whichever is earlier.” 

And that the Directors of the Company be authorised to complete and do all such acts and things as they may consider expedient or necessary to give effect to this resolutions.”
Resolution 12

11.
Proposed Shareholders’ Mandate On Recurrent Related Party Transactions of A Revenue Or Trading Nature with Kumpulan Parabena Sdn. Bhd.


“That  approval be and is hereby given to the Company’s subsidiary to enter into and give effect to specific recurrent related party transactions of a revenue or trading nature with Kumpulan Parabena Sdn. Bhd. (details as mentioned in Section 2.3 of the Circular to Shareholders dated 14 June 2005)  and falling within the ambit of Part E, Paragraph 10.09 of Chapter 10 of the Listing Requirements of the Bursa Malaysia Securities Berhad, which are necessary for Quality Concrete Holdings Berhad’s subsidiary day to day operations and undertaken in the ordinary course of business of the Company, on terms not more favourable to Kumpulan Parabena Sdn. Bhd. than those generally available to the Public and not to the detriment of minority shareholders of the Company;

That such approval unless revoked or varied by the Company in general meeting shall continue to be in full force and effect until;

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

ii)
the expiration of the period within which the next Annual General Meeting is required to be held pursuant to Section 143(1) of the Companies Act, 1965 (but shall not extend to such extensions as may be allowed pursuant to Section 143(2) of the Companies Act, 1965); or

iii)
Revoked or varied by resolution passed by the shareholders in general meeting.

whichever is earlier.” 


And that the Directors of the Company be authorised to complete and do all such acts and things as they may consider expedient or necessary to give effect to this resolutions.”
Resolution 13
12.
To transact any other business for which due notice shall have been given.

By Order of the Board,

Yeo Puay Huang

Company Secretary
Dated :   14 June 2005

Explantory Notes to Special Business

a)
Resolution pursuant to Section 132D of the Companies Act, 1965

In line with the Company’s plan for expansion/diversification, the Company is continuously looking into prospective areas so as to broaden the operating base and earning potential of the Company.  As the expansion/diversification may involve the issue of new shares, the Directors, under present circumstances, would have to call for a general meeting to approve the issue of new shares even though the number involved is less than 10% of the issued capital.  In order to avoid any delay and costs involved in convening a general meeting to approve such issue of shares, it is thus considered appropriate that the Directors be now empowered to issue shares in the Company up to an amount not exceeding in total 10% of the issued share capital of the Company for the time being for such purposes as they consider would be in the interest of the Company.  This authority, unless revoked or varied at a general meeting, will expire at the next Annual General Meeting of the Company.

b) Proposed Allocation of Share Options to Edmund Goh Chze Jin

The above proposed ordinary resolution is to empower the Directors of the Company to grant options to full time Executive Director of the Company to subscribe the shares in the Company under the ESOS scheme and from time to time to allot and issue such percentage of ordinary shares not exceeding the percentage set out above subject to the provision of the Bye-Law of the ESOS.

c)
Proposed General Mandate for Recurrent Related Party Transactions

For further information on Ordinary Resolutions No. 9-13, please refer to the Circular to Shareholders dated 14 June 2005.

Notes :

1.
A member entitled to attend and vote at the meeting is entitled to appoint a proxy or proxies to attend and vote in his/her place.  A proxy need not be a member of the Company.  Where a holder appoints two or more proxies, he/she shall specify the proportion of his/her shareholdings to be represented by each proxy.

2.
A corporation which is a member may by resolution of its directors authorise such person as it thinks fit to act as its representative at the meeting pursuant to Section 147 of the Companies Act, 1965.

3.
The instrument appointing a proxy shall be in writing under the hand of the appointer or of his/her attorney, and the person so appointed may attend and vote at the meeting at which the appointer is entitled to vote.

4.
The instrument appointing a proxy or representative must be deposited at the registered office, Room 209, 2nd Floor, Wisma Bukit Mata Kuching, Jalan Tunku Abdul Rahman, 93100 Kuching, not less than forty-eight (48) hours before the time for holdin

