KELANAMAS INDUSTRIES BERHAD

(Company No. 27679-P)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Kelanamas Industries Berhad (“KIB” or the “Company”) will be held at Royal Selangor Club, Card Room, Jalan Raja, 50704 Kuala Lumpur on Friday, 17 October 2003 at 10.00 a.m. (or as soon thereafter the meeting of the holders of ordinary shares of RM1.00 each in the capital of KIB convened by an order of the High Court of Malaya (“Court”) for the purpose of considering and, if thought fit, passing the following resolutions with or without modification the Proposed Restructuring Scheme of the Company proposed under Section 176 of the Companies Act, 1965, for the same day and at the same place shall have been concluded or adjourned), for the purpose of considering and, if thought fit, passing the following resolution with or without modification:-

SPECIAL RESOLUTION 1
– PROPOSED RESTRUCTURING SCHEME

THAT, contingent upon the passing of Ordinary Resolution 3 AND subject to the approval of the Kuala Lumpur Stock Exchange (“KLSE”) for the delisting of KIB Shares from the Official List of the Main Board of the KLSE (“Official List”) and the admission to the Official List and listing of MP Technology Resources Berhad (“MPTR”) ordinary shares of RM1.00 each (“Shares”), AND subject to the sanction of the Court and the approvals of all the relevant authorities being obtained, the Proposed Restructuring Scheme proposed to be made pursuant to Section 176 of the Companies Act 1965 between KIB and the holders of its ordinary shares of RM1.00 each as stated in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 and produced to this meeting (with any modifications, alterations, additions, variations or conditions made or imposed or to be made or imposed thereto thereto by the Court, the KLSE and any other relevant authorities), APPROVAL BE AND HEREBY GIVEN for the implementation of a proposed restructuring scheme entailing the following (“Proposed Restructuring Scheme”):

(a)
Proposed Acquisition of KIB

The proposed acquisition by MPTR of 116,166,161 ordinary shares of RM1.00 each (“Shares”) in KIB representing 100% of the issued and paid-up capital of KIB from the shareholders of KIB on the basis of one (1) new MPTR Shares for every twenty (20) KIB Shares held, for a total consideration of RM5,808,308.00 to be satisfied by the issuance of 5,808,308 new MPTR Shares credited as fully paid-up at an issue price of RM1.00 per Share (which will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares) pursuant to the Restructuring Scheme Agreement dated 28 February 2002 and Supplemental Agreements dated 29 August 2002, 29 July 2003 and 18 September 2003 made between MPTR and the Company;

(b)
Proposed Scheme of Arrangement

The proposed scheme of arrangement between the Company, MPTR and the scheme creditors of the Company more particularly described in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 under Section 176 of the Act, for the settlement of debts amounting to approximately of RM277.52 million, after netting of secured assets, upon the principal terms as set out below:-

(i) The assumption by KIB of contingent liabilities arising under corporate guarantees and other security arrangements provided by KIB;

(ii) A waiver by all creditors of all interest accrued after the cut-off date of 31 October 1998;

(iii) A proposed issue of up to 69.38 million new MPTR Shares on the basis of 0.25 Share for every one (1) Ringgit of debt to the secured and unsecured creditors at an issue price of RM1.00 per Share (which will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares) as full and final settlement; 

(iv) Cash settlement of debts amounting to RM40,000 and below, by New Business as herein defined, on the basis of RM0.25 for every RM1.00 of debt, to be financed entirely through internal funds of New Business; and

(v) The creditors shall not have any further claims whatsoever against MPTR or its group of companies, namely the New Business, MPR and Plastronic as herein defined after the Proposed Restructuring Scheme. The amount to be recovered from the disposal/liquidation of KIB and its subsidiary/associate companies will be distributed to all creditors of KIB Group based on their respective claims.

(c)
Proposed Acquisition of New Business

The proposed acquisition by MPTR of 100% of the following:-
(i) The entire issued and paid up share capital of Tai Seng Plastic Industry Sdn Bhd, comprising 4,888,888 ordinary shares of RM1.00 each, for a purchase consideration of RM41.989 million to be satisfied by the issuance of 41.989 million MPTR shares at an issue price of RM1.00;

(ii) The entire issued and paid up share capital of Eng Zan Machinery & Trading Sdn Bhd, comprising 500,000 ordinary shares of RM1.00 each, for a purchase consideration of RM12.983 million to be satisfied by the issuance of 12.983 million MPTR shares at an issue price of RM1.00;

(iii) The entire issued and paid up share capital of Highlight Plastic Machinery Sdn Bhd, comprising 300,000 ordinary shares of RM1.00 each, for a purchase consideration of RM13.641 million to be satisfied by the issuance of 13.641 million MPTR shares at an issue price of RM1.00;

(iv) The entire issued and paid up share capital of VCM Precision Sdn Bhd, comprising 1,000,000 ordinary shares of RM1.00 each, for a purchase consideration of RM11.387 million to be satisfied by the issuance of 11.387 million MPTR shares at an issue price of RM1.00; 

(v) The entire issued and paid up share capital of Tralvest (M) Sdn Bhd, comprising 879,417 ordinary shares of RM1.00 each, for a purchase consideration of RM8.8 million to be satisfied by the issuance of 8.8 million MPTR shares at an issue price of RM1.00; and

(vi) The entire issued and paid up share capital of MP Plastic Industries Sdn Bhd, comprising 1,000,000 ordinary shares of RM1.00 each, for a purchase consideration of RM12.8 million to be satisfied by the issuance of 12.8 million MPTR shares at an issue price of RM1.00.

(collectively referred to as “New Business”), from the respective vendors of New Business, particulars of which are detailed in Section 4 of the Explanatory Statement cum Circular to Shareholders dated 25 September 2003, for a total consideration of RM101,600,000.00 to be satisfied by the issuance in total 101,600,000 new MPTR Shares credited as fully paid-up at an issue price of RM1.00 per Share (which will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares) pursuant to the Conditional Sale and Purchase Agreements dated 28 February 2002 and Supplemental Agreements dated 29 July 2002, 29 August 2002 and 18 September 2003 made between MPTR and the respective vendors of New Business;
(d)
Proposed Special Issue

The proposed special issue of 30,000,000 new MPTR Shares, representing approximately 13.4% of the enlarged share capital of MPTR prior to the conversion of the Irredeemable Convertible Unsecured Loan Stocks (“ICULS”) and Redeemable Convertible Secured Loan Stocks (“RCSLS”) to selected Bumiputra investors at an issue price of RM1.00 per MPTR Share (which will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares);

(e)
Proposed Offer for Sale

The proposed offer for sale of 20,000,000 MPTR Shares, representing approximately 9.0% of the enlarged share capital of MPTR prior to the conversion of the ICULS and RCSLS, by the selected Scheme Creditors to the existing shareholders of KIB and the public at an issue price of RM1.00 per MPTR Share (which will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares); and

(f)
Proposed Transfer of Listing Status 
The proposed transfer of the listing status of the Company on the Official List to MPTR, which involves the application to the KLSE for admission to the Official List and the listing of and quotation for up to 253,790,000 Shares representing the entire enlarged issued and paid-up share capital of MPTR upon completion of the Proposed Restructuring Scheme and up to 30,500,000 Shares of MPTR to be issued upon the conversion of the ICULS and RCSLS.
For the purpose of giving effect to the Proposed Acquisition of KIB, the authorised share capital of the Company in the sum of RM500,000,000 divided into 500,000,000 ordinary shares of RM1.00 each, of which 116,166,161 of the said ordinary shares have been issued and are fully paid-up, shall be reduced to RM383,833,839 divided into 383,833,839 ordinary shares of RM1.00 each, and such reduction shall be effected by cancelling the entire issued and paid-up share capital of the Company, provided that in consideration of such reduction and cancellation, the holders of the said ordinary shares shall, subject to and in accordance with the terms of the Proposed Acquisition of KIB, become entitled to the allotment and issue by MPTR of new ordinary shares of RM1.00 each credited as fully paid-up on the basis of one (1) new ordinary shares in MPTR for every twenty (20) existing ordinary shares of RM1.00 each held in the Company, as at the relevant entitlement date determined in relation thereto (such shares will rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares);

Forthwith upon the said cancellation of the issued and paid-up share capital of the Company taking effect, approval be and is hereby given to the Directors to utilise the credit of RM116,166,161, which will arise in the books of account of the Company, in reducing the accumulated losses of the Company by RM116,166,159 and the remaining RM2 in paying up in full at par 2 new ordinary shares of RM1.00 each in the capital of the Company and to allot and issue such ordinary shares credited as fully paid-up to MPTR or its nominees.

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

SPECIAL RESOLUTION 2 –
PROPOSED DISPOSAL/LIQUIDATION OF ASSETS
THAT, contingent upon passing of Special Resolution 1 and Ordinary Resolution 3 AND subject to the approval being obtained from the KLSE for the delisting of KIB Shares from the Official List and the admission to the Official List and listing of MPTR shares and ICULS and RCSLS (hereinabove defined) to be issued and the new ordinary shares of MPTR to be issued pursuant to the conversion of the ICULS and RCSLS, AND subject to the sanction of the Court (including without limitation for cancellation of all of the issued and paid-up share capital of the Company under Section 64(1) of the Companies Act 1965) and the approvals of all the relevant authorities being obtained, the Proposed Restructuring Scheme proposed to be made pursuant to Section 176 of the Companies Act 1965 between KIB and the holders of its ordinary shares of RM1.00 each as stated in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 and produced to this meeting (with any modifications, alterations, additions, variations or conditions made or imposed or to be made or imposed thereto thereto by the Court, the KLSE and any other relevant authorities), APPROVAL BE AND HEREBY GIVEN for the proposed liquidation, winding up and or disposal of KIB and its various assets, the net proceeds of which will be distributed to the respective creditors of the Company based on their legal rights in accordance with the provisions of the Companies Act 1965;

AND THAT the Directors be and are hereby authorised and empowered to complete and to do all such acts deeds and things, and to enter into and execute all relevant agreements, deeds, instruments, undertakings, and other relevant Explanatory Statements, for and on behalf of the Company, as they may consider necessary or expedient to give effect to and to implement the Proposed Disposal/Liquidation of Assets, with full powers to assent to any conditions, modifications, alterations, variations and/or amendments as may be imposed/permitted by the Court or by any other relevant authorities.
ORDINARY RESOLUTION 1 –
PROPOSED ACQUISITION OF MPR (PROPOSED ACQUISITION OF HOCK’S BUSINESS)
THAT, contingent upon passing of Special Resolution 1 and Ordinary Resolution 3 AND subject to the approval being obtained from the KLSE for the delisting of KIB Shares from the Official List and the admission to the Official List and listing of MPTR shares and ICULS and RCSLS (hereinabove defined) to be issued and the new ordinary shares of MPTR to be issued pursuant to the conversion of the ICULS and RCSLS, AND subject to the sanction of the Court (including without limitation for cancellation of all of the issued and paid-up share capital of the Company under Section 64(1) of the Companies Act 1965) and the approvals of all the relevant authorities being obtained, the Proposed Restructuring Scheme proposed to be made pursuant to Section 176 of the Companies Act 1965 between KIB and the holders of its ordinary shares of RM1.00 each as stated in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 and produced to this meeting (with any modifications, alterations, additions, variations or conditions made or imposed or to be made or imposed thereto thereto by the Court, the KLSE and any other relevant authorities), APPROVAL BE AND HEREBY GIVEN for the proposed acquisition by MPTR of the entire issued and paid-up capital of MP Recycle Products Sdn Bhd (“MPR”) comprising 2 ordinary shares of RM1.00 each from the vendors of MPR for a total cash consideration of RM2.00 pursuant to the Conditional Sale and Purchase Agreements dated 28 February 2002 and supplemental agreements dated 29 July 2002, 29 August 2002, 29 July 2003, 18 September 2003 and 19 September 2003 made between MPTR and the vendors of MPR, AND the proposed acquisition by MPR of a parcel of freehold industrial land located within the Mukim of Tebrau, District of Johor Bahru, Johor, measuring approximately 45,484 square metres in size from Hock Enterprise Sdn Bhd (“Hock”) for a consideration amount of RM14,000,000 through the restructuring of an existing loan of Hock amounting to approximately RM17,935,310.36 as at 31 August 2003 to be satisfied by an issuance of 14,000,000 nominal value of RCSLS by MPTR at 100% of its nominal value of RM1.00 each to AmBank Berhad on the basis of one RCSLS for every RM1.00 loan assumed with the balance of the loan amount of RM3,935,310.36 as at 31 August 2003 to be settled by Hock and its vendors, and the proposed acquisition by MPR of the entire issued and paid up share capital of the three wholly owned subsidiaries of Hock, namely Hock Reprocessing Sdn Bhd comprising 1,700,000 ordinary shares of RM1.00 each, Faircity Sdn Bhd comprising 1,500,000 ordinary shares of RM1.00 each and FTC Precision Plastic Sdn Bhd, comprising 1,000,000 ordinary shares of RM1.00 each for a consideration amount of RM17,000,000 to be satisfied by an issuance of 8,500,000 new MPTR Shares at an issue price of RM1.00 each and RM8,500,000 nominal value of ICULS by MPTR at 100% of its nominal value of RM1.00 each. The 8,500,000 new MPTR Shares to be issued pursuant to the acquisition of Hock’s Business and the new Shares arising from the conversion of the RCSLS and ICULS shall rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares;

AND THAT the Directors be and are hereby authorised and empowered to complete and to do all such acts deeds and things, and to enter into and execute all relevant agreements, deeds, instruments, undertakings, and other relevant Explanatory Statements, for and on behalf of the Company, as they may consider necessary or expedient to give effect to and to implement the Proposed Acquisition of MPR (Proposed Acquisition of Hock’s Business), with full powers to assent to any conditions, modifications, alterations, variations and/or amendments as may be imposed/permitted by the Court or by any other relevant authorities.
ORDINARY RESOLUTION 2 –
PROPOSED ACQUISITION OF PLASTRONIC
THAT, contingent upon passing of Special Resolution 1 and Ordinary Resolution 3 AND subject to the approval being obtained from the KLSE for the delisting of KIB Shares from the Official List and the admission to the Official List and listing of MPTR shares and ICULS and RCSLS (hereinabove defined) to be issued and the new ordinary shares of MPTR to be issued pursuant to the conversion of the ICULS and RCSLS, AND subject to the sanction of the Court (including without limitation for cancellation of all of the issued and paid-up share capital of the Company under Section 64(1) of the Companies Act 1965) and the approvals of all the relevant authorities being obtained, the Proposed Restructuring Scheme proposed to be made pursuant to Section 176 of the Companies Act 1965 between KIB and the holders of its ordinary shares of RM1.00 each as stated in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 and produced to this meeting (with any modifications, alterations, additions, variations or conditions made or imposed or to be made or imposed thereto thereto by the Court, the KLSE and any other relevant authorities), APPROVAL BE AND HEREBY GIVEN for the proposed acquisition by MPTR of the entire issued and paid-up capital of Plastronic comprising 5,000,000 ordinary shares of RM1.00 each from the vendors of Plastronic for a total consideration of RM16,000,000.00 to be satisfied by the issuance of 8,000,000 new MPTR Shares credited as fully paid-up at an issue price of RM1.00 per Share and 8,000,000 nominal value of ICULS by MPTR at 100% of its nominal value of RM1.00 each pursuant to the Conditional Sale and Purchase Agreements dated 28 February 2002 and Supplemental Agreements dated 29 August 2002, 29 July 2003 and 18 September 2003 made between MPTR and the vendors of Plastronic.  The 8,000,000 new MPTR Shares to be issued pursuant to the acquisition of Plastronic and the new Shares arising from the conversion of the ICULS shall rank pari passu in all respects with the then existing Shares in issue of MPTR, except that they shall not be entitled to any rights, dividends, allotments and/or other distributions declared on or before the issue of the said Shares;

AND THAT the Directors be and are hereby authorised and empowered to complete and to do all such acts deeds and things, and to enter into and execute all relevant agreements, deeds, instruments, undertakings, and other relevant Explanatory Statements, for and on behalf of the Company, as they may consider necessary or expedient to give effect to and to implement the Proposed Acquisition of Plastronic, with full powers to assent to any conditions, modifications, alterations, variations and/or amendments as may be imposed/permitted by the Court or by any other relevant authorities.

ORDINARY RESOLUTION 3 –
PROPOSED GO WAIVER
THAT, contingent upon passing of Special Resolution 1 and subject to the approval being obtained from the KLSE for the delisting of KIB Shares from the Official List and the admission to the Official List and listing of MPTR shares and ICULS and RCSLS (hereinabove defined) to be issued and the new ordinary shares of MPTR to be issued pursuant to the conversion of the ICULS and RCSLS, AND subject to the sanction of the Court (including without limitation for cancellation of all of the issued and paid-up share capital of the Company under Section 64(1) of the Companies Act 1965) and the approvals of all the relevant authorities being obtained, the Proposed Restructuring Scheme proposed to be made pursuant to Section 176 of the Companies Act 1965 between KIB and the holders of its ordinary shares of RM1.00 each as stated in the Explanatory Statement cum Circular to Shareholders dated 25 September 2003 and produced to this meeting (with any modifications, alterations, additions, variations or conditions made or imposed or to be made or imposed thereto thereto by the Court, the KLSE and any other relevant authorities), APPROVAL BE AND HEREBY GIVEN for the proposed waiver which has been approved by the SC on 30 December 2002 in relation to the required mandatory take-over offer by the parties acting in concert, namely Heng Ah Keng, Sim Lee Yong, Sim Teng Leng, Pay Yong Kuan, Tee Chai Ling @ Tee Hun Hin, Tan Kee Seong, Eng Chin Hock, Chin Kim Yoong, Tan You Seng, Lim Hoon Seng, Tham Chee Keng @ Tham Choo Ching, Tham Wei Ti, Tham Chan Ti, Tham Pei Ti, Tham Sen Ti, Tham Seng Thong, Lin Man Hua and the estate of Lin Man Li @ Mary Lin (deceased), for all remaining MPTR shares not already owned by them, pursuant to the Malaysian Code on Take-Overs and Mergers 1998.

AND THAT the Directors be and are hereby authorised and empowered to complete and to do all such acts deeds and things, and to enter into and execute all relevant agreements, deeds, instruments, undertakings, and other relevant Explanatory Statements, for and on behalf of the Company, as they may consider necessary or expedient to give effect to and to implement the Proposed GO Waiver, with full powers to assent to any conditions, modifications, alterations, variations and/or amendments as may be imposed/permitted by the Court or by any other relevant authorities.

By Order of the Board

TAN YOKE MAY (LS 04299)

Secretary

25 September 2003

