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PERNAS INTERNATIONAL HOLDINGS BERHAD 
(Company No.: 6393-A)
 (Incorporated in Malaysia)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of PERNAS INTERNATIONAL HOLDINGS BERHAD (“the Company”) will be held at the Grand Mahkota Ballroom, Ballroom Floor, Hotel Istana, 73 Jalan Raja Chulan, 50200 Kuala Lumpur on Tuesday, 29 June 2004 at 11:30 a.m. or immediately following the conclusion or adjournment (as the case may be) of the Annual General Meeting of the Company, whichever is later, for the purpose of considering and, if thought fit, passing with or without modifications, the following ordinary resolutions:-
ORDINARY RESOLUTION 1 - PROPOSED ACQUISITION OF ABSB

Proposed Acquisition By Pernas International Holdings Berhad (“PIHB”) Of The Entire Issued And Paid-Up Share Capital Of Ambang Budi Sdn Bhd  (“ABSB”), Comprising 2 Ordinary Shares Of RM1.00 Each From Pakhruddin Bin Sulaiman And Ahmad Zaed Bin Saleh Hamdi For An Indicative Purchase Consideration Of RM149,207,496 To Be Satisfied Via The Issuance Of Up To RM168,000,000 Nominal Value Of 7 Years 2% Irredeemable Convertible Unsecured Loan Stocks (“ICULS”)
“THAT, pursuant to the approval obtained from the Securities Commission and the Foreign Investment Committee and conditional upon the approval of other relevant authorities, approval be and is hereby given for:- 
the proposed acquisition of 100% of the total issued and paid-up share capital of ABSB comprising 2 ordinary shares of RM1.00 each from Pakhruddin bin Sulaiman and Ahmad Zaed bin Saleh Hamdi for an indicative purchase consideration of RM149,207,496 to be satisfied by the issuance of up to RM168,000,000 ICULS upon the terms and conditions as stipulated in the Sale of Shares Agreement dated 13 May 2003 as supplemented by a supplemental agreement dated 3 July 2003 and an exchange of letters dated 28 January 2004 entered into between Pakhruddin bin Sulaiman and Ahmad Zaed bin Saleh Hamdi and the Company (“Proposed Acquisition of ABSB”);
AND THAT the Board of Directors be and is hereby authorised to allot and issue such appropriate number of ordinary shares of RM1.00 each arising from the conversion of the ICULS by the holders of the ICULS wherein each ICUL will carry the right to convert into one (1) new ordinary share of RM1.00 each at a conversion price of RM1.00. The new shares arising from the conversion of the ICULS shall, upon allotment and issue, rank pari passu in all respects with the existing issued ordinary shares of RM1.00 each of the Company;

AND FURTHER THAT the Directors of the Company be and are hereby authorised to do all such acts and things as they may consider necessary and expedient in the best interest of the Company in order to implement, finalise and give full effect to the Proposed Acquisition of ABSB with full powers to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant regulatory authorities."
ORDINARY RESOLUTION 2 – PROPOSED ACQUISITION OF TEBRAU LAND

Proposed Acquisition By PIHB From Kelana Ventures Sdn Bhd (“KVSB”) Of Three (3) Parcels Of Freehold Land Measuring 704 Acres Held Collectively Under H.S.(D) 290187 PTD 68906 and H.S.(D) 290188 PTD 68907 And Part Of The Piece Of Land Held Under H.S.(D) 290193 PTD 88357, All Of Which Are Located In Mukim Tebrau, Daerah Johor Bahru, Johor (hereinafter referred to as “Tebrau Land”) For A Purchase Consideration Of RM210,000,000 To Be Satisfied Via The Issuance Of RM210,000,000 Nominal Value of 7 Years 2% Irredeemable Convertible Unsecured Loan Stocks (“ ICULS”)

“THAT, pursuant to the approval obtained from the Securities Commission and the Foreign Investment Committee and conditional upon the approval of other relevant authorities, approval be and is hereby given for:- 
the proposed acquisition from KVSB of three (3) parcels of land measuring 704 acres held collectively under H.S.(D) 290187 PTD 68906, H.S.(D) 290188 PTD 68907 and part of H.S.(D) 290193 PTD 88357 all located in Mukim Tebrau, Daerah Johor Bahru, Johor for a purchase consideration of RM210,000,000 to be satisfied by the issuance of  RM210,000,000 ICULS upon the terms and conditions as stipulated in the Sale and Purchase Agreement dated 22 August 2003 and exchange of letters dated 17 May 2004 and 19 May 2004 entered into between KVSB and the Company (“Proposed Acquisition of Tebrau Land”);
AND THAT the Board of Directors be and is hereby authorised to allot and issue such appropriate number of ordinary shares of RM1.00 each arising from the conversion of the ICULS by the holders of the ICULS wherein each ICUL will carry the right to convert into one (1) new ordinary share of RM1.00 each at a conversion price of RM1.00. The new shares arising from the conversion of the ICULS shall, upon allotment and issue, rank pari passu in all respects with the existing issued ordinary shares of RM1.00 each of the Company;

AND FURTHER THAT the Directors of the Company be and are hereby authorised to do all such acts and things as they may consider necessary and expedient in the best interest of the Company in order to implement, finalise and give full effect to the Proposed Acquisition of Tebrau Land with full powers to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant regulatory authorities."
ORDINARY RESOLUTION 3 – PROPOSED ACQUISITION OF SEDILI LAND

Proposed Acquisition By PIHB From Acara Kreatif Sdn Bhd (“AKSB”) Of Five (5) Parcels Of Leasehold Land Measuring 2,055.787 Acres Held Collectively Under H.S.(D) 15423 PTD 304 And H.S.(D) 16581-16584 PTD 813-816, All Of Which Are Located In Mukim Sedili Kecil, Daerah Kota Tinggi, Johor (hereinafter referred to as “Sedili Land”) For A Purchase Consideration Of RM105,000,000 To Be Satisfied Via The Issuance Of RM105,000,000 Nominal Value of 7 Years 2% Irredeemable Convertible Unsecured Loan Stocks (“ICULS”)
“THAT, pursuant to the approval obtained from the Securities Commission and the Foreign Investment Committee and conditional upon the approval of other relevant authorities, approval be and is hereby given for:-
the proposed acquisition from AKSB  of five (5) parcels of land measuring 2,055.787 acres held collectively under H.S.(D) 15423 PTD 304, H.S.(D) 16581-16584 PTD 813-816 all located in Mukim Sedili Kecil, Daerah Kota Tinggi, Johor for a purchase consideration of RM105,000,000 to be satisfied by the issuance of RM105,000,000 ICULS upon the terms and conditions as stipulated in the Sale and Purchase Agreement dated 22 August 2003 and the exchange of letters dated 9 April 2004, 19 April 2004, 17 May 2004 and 19 May 2004  entered into between AKSB and the Company. (“Proposed Acquisition of Sedili Land”);
AND THAT the Board of Directors be and is hereby authorised to allot and issue such appropriate number of ordinary shares of RM1.00 each arising from the conversion of the ICULS by the holders of the ICULS wherein each ICUL will carry the right to convert into one (1) new ordinary share of RM1.00 each at a conversion price of RM1.00. The new shares arising from the conversion of the ICULS shall, upon allotment and issue, rank pari passu in all respects with the existing issued ordinary shares of RM1.00 each of the Company;

AND FURTHER THAT the Directors of the Company be and are hereby authorised to do all such acts and things as they may consider necessary and expedient in the best interest of the Company in order to implement, finalise and give full effect to the Proposed Acquisition of Sedili Land with full powers to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant regulatory authorities."
ORDINARY RESOLUTION 4 – JVA II

Proposed Joint Venture Between PIHB, KVSB And Oxbridge Height Sdn Bhd (“Oxbridge”) To Jointly Develop The Tebrau Land

“THAT, subject to and upon passing of Ordinary Resolution 2, approval be and is hereby given for:-
the proposed joint venture between the Company, KVSB and Oxbridge  for the development of Tebrau Land and the subdivided lots thereon for residential, commercial and industrial purposes together with all the necessary infrastructure and public utilities upon the terms and conditions as stipulated in the Joint Venture Agreement dated 1 October 2003 entered into between the Company, KVSB and Oxbridge (“JVA II”);
AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things as they may consider necessary and expedient in the best interest of the Company in order to implement, finalise and give full effect to JVA II with full powers to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant authorities."
ORDINARY RESOLUTION 5 – PROPOSED SURRENDER OF LEASE AND DISPOSAL

Proposed Surrender Of Lease By Sovereign Place Sdn Bhd, A Wholly-Owned Subsidiary Of Tradewinds (M) Berhad, On Approximately 20,697 Sq. Metres Of Land Identified As Geran 30000 Lot 1724, Geran 7162 Lot 1512, Geran 7158 Lot 1508 and Geran 7157 Lot 1507 All Located In Seksyen 46, Bandar Kuala Lumpur, Daerah Kuala Lumpur, Negeri Wilayah Persekutuan (“KL Land”) To Pernas Properties Sdn Bhd (“PPSB”), A Wholly-Owned Subsidiary Of Pernas International Holdings Berhad, And Subsequent Disposal Of The KL Land To IJM Properties Sdn Bhd, A Wholly-Owned Subsidiary Of IJM Corporation Berhad, For A Total Cash Consideration Of RM100 Million Of Which PPSB’s Portion Amounts To RM7 Million  (“Proposed Surrender Of Lease and Disposal”)
“THAT, conditional upon the approval of the Foreign Investment Committee and/or any other relevant authorities, approval be and is hereby given for:- 
the Proposed Surrender Of Lease and Disposal and upon the terms and conditions as stipulated in the Sale and Purchase Cum Surrender Of Lease Agreement dated 20 January 2004; 

AND THAT the Directors of the Company be and are hereby authorised to do all such acts and things as they may consider necessary and expedient in the best interest of the Company in order to implement, finalise and give full effect to the Proposed Surrender of Lease and Disposal with full powers to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant regulatory authorities.”
ORDINARY RESOLUTION 6 – PROPOSED RENEWAL AND NEW  SHAREHOLDERS’ MANDATE FOR RRPT

Proposed Renewal Of Shareholders’ Mandate For Recurrent Related Party Transactions And New Shareholders’ Mandate For Recurrent Related Party Transactions Of A Revenue Or Trading Nature (“Proposed Shareholders’ Mandate”)

“THAT the mandate granted by the shareholders of the Company on 26 June 2003 pursuant to Paragraph 10.09 of the Listing Requirements of Bursa Malaysia Securities Berhad (formerly known as Malaysia Securities Exchange Berhad), authorising the Company and its subsidiaries (“the PIHB Group”) to enter into the recurrent transactions of a revenue or trading nature as set out in Section 4.2 of the Circular to Shareholders dated 14 June 2004 (“the Circular”) with the related parties mentioned therein, which are necessary for the PIHB Group’s day-to-day operations, be and is hereby renewed AND THAT  a new mandate be and is hereby granted for  the Company to enter into additional recurrent transactions of a revenue or trading nature as set out in Section 4.2 of the Circular with the related parties mentioned therein,  provided that:-

(a) the transactions are in the ordinary course of business and are 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

(b) disclosure is made in the annual report of the aggregate value of transactions conducted pursuant to the shareholders’ mandate during the financial year and in the annual reports for subsequent financial years during which the shareholders’ mandate is in force based on the type of the recurrent transactions made and the names of the related parties involved in each type of the recurrent transaction made and their relationship with the Company;

AND THAT the authority conferred by such renewed mandate shall continue to be in force until:-

(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company following the forthcoming EGM at which the Proposed Shareholders’ Mandate is approved, at which time it will lapse, unless by a resolution passed at the AGM, the mandate is again renewed;

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

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

whichever is earlier;

AND THAT  the Directors of the Company be and are hereby authorised to complete and do all such acts and things as they may consider expedient or necessary (including executing such documents as may be required) to give effect to the Proposed Shareholders’ Mandate;

AND THAT the estimates given on the recurrent related party transactions specified in Section 4.2 of the Circular being provisional in nature, the Directors and/or any of them be and are hereby authorised to agree to the actual amount or amounts thereof, provided always that such amount or amounts comply with the review procedures set out in Section 7 of the Circular.”

BY ORDER OF THE BOARD

Noraini binti Baba, FCIS

(MAICSA 0771119)

Company Secretary

14  June 2004

NOTES

1.
A member must produce his/her original identification card to attend and vote at the meeting.

2.
A member entitled to attend and vote at the meeting is entitled to appoint not more than two (2) proxies to attend and vote in his/her stead.  A proxy need not be a member of the Company, an advocate, an approved company auditor or a person approved by the Registrar.

3.
In the case of a corporation, the proxy appointed must be in accordance with its Memorandum and Articles of Association and the instrument appointing a proxy shall be given under the company’s common seal or under the hand of an officer or attorney duly appointed.

4.
If the Form of Proxy is returned without any indication as to how the proxy shall vote, the proxy will vote or abstain as he thinks fit.

5.
If no name is inserted in the space provided for the name of your proxy, the Chairman of the Meeting will act as your proxy.

6.
The Form of Proxy and the instrument appointing a proxy must be deposited with the Company’s Registrar, Malaysian Share Registration Services Sdn Bhd, Level 26, Menara Multi Purpose, Capital Square, No. 8, Jalan Munshi Abdullah, 50100 Kuala Lumpur (Fax : 27212530/1) not less than 48 hours before the time appointed for the holding of the Extraordinary General Meeting or any adjournment thereof.

7.
Registration counters will open from 8:00 a.m. on the EGM day to facilitate shareholders/proxy registration. 
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