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GEAHIN ENGINEERING BERHAD

(Company No. 16915-X)

(Incorporated in Malaysia)

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Geahin Engineering Berhad (“Geahin” or the “Company”) will be held at 8999, Kawasan Perindustrian Batu Berendam, (Fasa IV), Batu Berendam, 75350 Melaka, on Wednesday, 19 May 2004 at 10.00 a.m. or immediately after the conclusion or adjournment of the court convened meeting, for the purpose of considering and if thought fit, passing the following resolutions, with or without modifications:-

SPECIAL RESOLUTION 1 – PROPOSED CAPITAL RECONSTRUCTION

THAT subject to and contingent upon the passing of Ordinary Resolutions 1, 2, 3, 4 and 5 herein and further subject to the sanction of the High Court of Malaya (“Court”) and the approval-in-principle of Bursa Malaysia Securities Berhad (“Bursa Malaysia”) for the listing of and quotation for the new ordinary shares of RM1.00 each in Maxbiz Corporation Sdn Bhd (“Maxbiz Shares”) to be issued pursuant to the Proposed Capital Reconstruction (as set out in the Circular cum Explanatory Statement to Shareholders dated 28 April 2004, to which this Notice of the Extraordinary General Meeting is attached), the following contained in and proposed to be implemented in order to give effect to the Proposed Capital Reconstruction be and is hereby approved:

(a)
the issued and fully paid-up share capital of the Company comprising 19,999,000 ordinary shares of RM1.00 each be reduced by the cancellation of all the said issued and paid-up ordinary shares;

(b)
the credit of RM19,999,000 arising in the books of the Company as a result of such cancellation be applied as follows: -

(i) as to RM1,999,900 of such credit arising, in paying up in full at par 1,999,900 new ordinary shares of RM1.00 each in its share capital which shall  be allotted, issued and credited as fully paid-up to Maxbiz Corporation Sdn Bhd (“Maxbiz”); and

(ii)
as to the balance of RM17,999,100 out of the credit arising, in setting off the Company’s audited accumulated losses which stood at RM160,720,000 as at 31 December 2002; and

(c)
in consideration of the cancellation of the share capital of the Company and the allotment and issue of 1,999,900 new ordinary shares of RM1.00 each in the Company to Maxbiz, Maxbiz shall allot and issue to the shareholders of the Company, the new Maxbiz Shares at par, credited as fully paid-up on the basis of one (1) new Maxbiz Share for every ten (10) existing ordinary shares of RM1.00 each in the Company held by the shareholders prior to such cancellation, such new shares in Maxbiz to rank pari passu in all respects with all other Maxbiz Shares;
AND THAT the Directors of the Company be and are hereby authorised and empowered to give effect to the aforesaid transaction and all matters arising therefrom with full power to assent to any conditions, modification, amendments and / or variations as may be imposed by the relevant authorities or the Court and to do all acts, deeds and things as the Directors of the Company shall deem necessary or expedient to implement, finalise and give full effect to or complete the Proposed Capital Reconstruction.

ORDINARY RESOLUTION 1 – PROPOSED DEBT RESTRUCTURING

THAT subject to and contingent upon the passing of the Special Resolution 1 and Ordinary Resolutions 2, 3, 4 and 5 herein and further subject to the sanction of the Court and the approval-in-principle of Bursa Malaysia for the listing of and quotation for the new Maxbiz Shares to be issued pursuant to the Proposed Debt Restructuring and all Maxbiz Shares arising from the conversion of redeemable convertible secured loan stock (“RCSLS”)  (as set out in the Explanatory Statement to Shareholders and Circular to Shareholders dated 28 April 2004, to which this Notice of the Extraordinary General Meeting is attached), the Proposed Debt Restructuring which involves compromises with the creditors of the Company for total debts amounting to RM253,262,710 as at the cut-off date of 31 December 2001, to be settled through the issuance of the following:

(a)
RM22,615,598 nominal amount of 5-year 2% RCSLS at 100% of the nominal amount by Maxbiz;

(b)
RM3,000,000 nominal amount of 2-year 5% redeemable unsecured loan stock at 100% of the nominal amount by Maxbiz; and

(c)
20,000,000 Maxbiz Shares with a proposed put and call option arrangement between the financial institution creditors and identified trade creditors of the Company and the substantial shareholders of Maxbiz;

and the settlement by a special purpose vehicle (“SPV”) by way of transfer to the SPV of scheme liabilities and Non-Core Assets (as defined in the Circular cum Explanatory Statement to Shareholders dated 28 April 2004) of the Company and thereafter the remaining net assets of the Company to the SPV, via the transfer of the shares of the Company by Maxbiz to the SPV, for subsequent disposal and realisation by the SPV, be and is hereby approved, and all new shares in Maxbiz issued pursuant to the Proposed Debt Restructuring and all Maxbiz Shares arising from the conversion of RCSLS, to rank pari passu in all respects with all other Maxbiz Shares; 

AND THAT the Directors of the Company be and are hereby authorised and empowered to give effect to the aforesaid transaction and all matters arising therefrom and to do all such acts, deeds and things as the Directors of the Company shall deem necessary or expedient to implement, finalise and give full effect to or complete the Proposed Debt Restructuring.”

ORDINARY RESOLUTION 2 – PROPOSED MGSB ACQUISITION

“THAT contingent upon the passing of the Special Resolution 1, Ordinary Resolutions 1, 3, 4 and 5 herein and subject to the approval-in-principle of Bursa Malaysia for the listing of and quotation for the new Maxbiz Shares to be issued pursuant to the Proposed MGSB Acquisition, but subject to the fulfilment and satisfaction of the other conditions precedent set out in the sale and purchase agreement dated 31 October 2002 (“MGSB-SPA”) with the vendors of Mayford Garments Sdn Bhd (“MGSB”), the Directors of the Company be and are hereby authorised and empowered to carry out, do all such acts and take all such steps as are necessary, and to execute, sign and deliver all such documents as may be necessary or required to give effect to or complete the acquisition by Maxbiz of 300,000 ordinary shares of RM1.00 each in MGSB (“MGSB Shares”) representing the entire equity interest in MGSB upon the terms and subject to the conditions set out in the MGSB-SPA at an aggregate purchase consideration for the MGSB Shares of RM66,591,000 to be satisfied by the issuance of 66,591,000 new Maxbiz Shares credited as fully paid-up to the vendors of MGSB, all new shares in Maxbiz issued pursuant thereto, to rank pari passu in all respects with all other Maxbiz Shares. 

ORDINARY RESOLUTION 3 – PROPOSED MKK ACQUISITION

“THAT contingent upon the passing of the Special Resolution 1, Ordinary Resolutions 1, 2, 4 and 5 herein and subject to the approval-in-principle of Bursa Malaysia for the listing of and quotation for the new Maxbiz Shares to be issued pursuant to the Proposed MKK Acquisition, but subject to the fulfilment and satisfaction of the other conditions precedent set out in the sale and purchase agreement dated 31 October 2002 (“MKK-SPA”) with the vendors of M.K.K. Industries Sdn Bhd (“MKK”), the Directors of the Company be and are hereby authorised and empowered to carry out, do all such acts and take all such steps as are necessary, and to execute, sign and deliver all such documents as may be necessary or required to give effect to or complete the acquisition by Maxbiz of 2,000,000 ordinary shares of RM1.00 each in MKK (“MKK Shares”) representing the entire equity interest in MKK  upon the terms and subject to the conditions set out in the MKK-SPA at an aggregate purchase consideration for the MKK Shares of RM53,640,000 to be satisfied by the issuance of 53,640,000 new Maxbiz Shares credited as fully paid-up to the vendors of MKK, all new shares in Maxbiz issued pursuant thereto, to rank pari passu in all respects with all other Maxbiz Shares.

ORDINARY RESOLUTION 4 – PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL

“THAT, contingent upon the passing of the Special Resolution 1, Ordinary Resolutions 1, 2, 3 and 5 herein and subject to the approval-in-principle of Bursa Malaysia for the listing of and quotation for all the new Maxbiz Shares to be issued pursuant to the proposed restructuring scheme of the Company and all Maxbiz Shares arising from the conversion of the RCSLS (as set out in the Explanatory Statement to Shareholders and Circular to Shareholders dated 28 April 2004, to which this Notice of the Extraordinary General Meeting is attached), the increase in authorised share capital of Maxbiz from RM100,000 comprising 100,000 ordinary shares of RM1.00 each to RM200,000,000 comprising 200,000,000 ordinary shares of RM1.00 each, be and is hereby approved.” 

ORDINARY RESOLUTION 5 – PROPOSED LISTING TRANSFER

“THAT contingent upon the passing of the Special Resolution 1, Ordinary Resolutions 1, 2, 3 and 4 herein and subject to the approval-in-principle of Bursa Malaysia for the listing of and quotation for all the new Maxbiz Shares to be issued pursuant to the proposed restructuring scheme of the Company (as set out in the Explanatory Statement to Shareholders and Circular to Shareholders dated 28 April 2004, to which this Notice of the Extraordinary General Meeting is attached), the Directors of the Company be and are hereby authorized and empowered to carry out, do all such acts and take all such steps as are necessary to give effect to and implement the transfer of the listing status of the Company on the Second Board of Bursa Malaysia to Maxbiz, and the transfer of Maxbiz from the Second Board of Bursa Malaysia to the Main Board of Bursa Malaysia and the subsequent admission to, and listing of and quotation for the entire issued and fully paid-up share capital in Maxbiz on the Main Board of Bursa Malaysia in place of the Company.” 

BY ORDER OF THE BOARD

Tai Yoong Noor (F) (MIA 3618)

Secretary

Melaka

Date:  28 April 2004

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 stead and such proxy shall have the same rights as the member he represents including the rights to vote on a show of hands and on a poll and to demand a poll.

2. 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 to the Company.

3. Where the member of the Company appoints more than one (1) proxy, the appointments shall be invalid unless the member specifies the proportion of his shareholdings to be represented by each proxy.

4. If the appointer is a corporation, this form should be executed under its common seal or under the hand of an officer or attorney duly authorised.

5. The instrument appointing a proxy must be deposited at the registered office of the Company at 8999, Kawasan Perindustrian Batu Berendam (Fasa IV), Batu Berendam 75350 Melaka not less than forty-eight (48) hours before the time appointed for holding the meeting or any adjournment thereof.
� EMBED Word.Picture.8  ���








[image: image2.wmf] 

_1093437081.doc
[image: image1.png]GEAHIN
Engineering Berhad







