ADVANCE SYNERGY BERHAD
(Company No: 1225-D)
(Incorporated in Malaysia)
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at Dewan Berjaya, Bukit Kiara Equestrian & Country Resort, Jalan Bukit Kiara Off Jalan Damansara,  60000 Kuala Lumpur on Wednesday, 12 June 2002 at 10.30 a.m. for the purpose of considering and, if thought fit, passing the following resolutions: -

ORDINARY RESOLUTION NO. 1

Proposed Disposal of the ENTIRE 49% equity interest comprising 49,000,000 ordinary shares of RM1.00 each IN ACE SYNERGY INSURANCE BERHAD (“ACE”) TO UNITED MERCHANT GROUP BERHAD (“uMG”) for a total cash consideration of RM71,000,000

“THAT subject to all relevant approvals being obtained, approval be and is hereby given for the Company to dispose of its entire 49% equity interest comprising 49,000,000 ordinary shares of RM1.00 each in ACE to UMG, a 50.75% owned subsidiary of the Company, for a total cash consideration of RM71,000,000 upon such terms and conditions as set out in the Sale and Purchase Agreement dated 13 July 2001 entered into by the Company and UMG and any variations and/or supplementals thereto as may be agreed by the parties AND THAT the Directors of the Company be and are hereby authorised with full power to assent to any conditions, modifications, revaluations, variations  and/or amendments including compliance with any conditions imposed by the relevant authorities and generally to enter into all other agreements and to do all acts, deeds and things which are necessary to give full effect to the aforesaid disposal.”

ORDINARY RESOLUTION NO. 2
PROPOSED ACQUISITIONS BY WORLDWIDE MATRIX SDN BHD (“WMSB”) OF THE FOLLOWING FROM MR WONG TZE LENG: -

•
70% EQUITY INTEREST COMPRISING 700,140 ORDINARY SHARES OF RM1.00 EACH IN UNIFIED COMMUNICATIONS SDN BHD (“UCSB”) FOR A TOTAL CASH CONSIDERATION OF RM54,000,000; AND

•
70% EQUITY INTEREST COMPRISING 700,000 ORDINARY SHARES OF SGD1.00 EACH IN UNIFIED COMMUNICATIONS PTE LTD (“UCPL”) FOR A TOTAL CASH CONSIDERATION OF RM45,000,000

“THAT subject to all relevant approvals being obtained, approval be and is hereby given for the Company to authorise WMSB, a wholly-owned subsidiary of the Company, to acquire the following from Mr Wong Tze Leng: -

•
70% equity interest comprising 700,140 ordinary shares of RM1.00 each in UCSB for a total cash consideration of RM54,000,000; and

•
70% equity interest comprising 700,000 ordinary shares of SGD1.00 each in UCPL for a total cash consideration of RM45,000,000 

upon such terms and conditions as set out in the Sale and Purchase Agreement dated 26 May 2001 entered into by WMSB and Mr Wong Tze Leng and any variations and/or supplementals thereto as may be agreed by the parties AND THAT the Directors of the Company and WMSB be and are hereby authorised with full power to assent to any conditions, modifications, revaluations, variations  and/or amendments including compliance with any conditions imposed by the relevant authorities and generally to enter into all other agreements and to do all acts, deeds and things which are necessary to give full effect to the aforesaid acquisitions.”

By Order of the Board 

SNG NGIAP KOON

Secretary

Kuala Lumpur

24 May 2002

Notes :-

1.
A member of the Company entitled to attend and vote at the general meeting is entitled to appoint a proxy to attend and vote in his/her stead. A proxy need not be a member of the Company.

2.
The instrument appointing a proxy in the case of an individual shall be signed by the appointer or his/her attorney duly authorised and in the case of a corporation, the instrument appointing a proxy must be under its common seal or under the hand of an officer or attorney duly authorised.

3.
The instrument appointing a proxy must be deposited at the Registered Office of the Company at Level 3A (Tower Block), Menara Milenium, No. 8 Jalan Damanlela, Bukit Damansara, 50490 Kuala Lumpur not less than 48 hours before the time appointed for holding the meeting or any other adjournment thereof.
