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THREE-A RESOURCES BERHAD

(Company No. 481559-M)

(Incorporated in Malaysia under the Companies Act, 1965)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Three-A Resources Berhad (“TARB” or “Company”) will be held at Ballroom, Level 1, Tropicana Golf & Country Resort, 47410 Petaling Jaya, Selangor Darul Ehsan on Tuesday, 13 May 2008 at 10.30 a.m., or immediately after the conclusion of the Annual General Meeting to be held at the same venue on the same day, date and at 10.00 a.m., whichever is the later, for the purpose of considering and if thought fit, passing with or without modification the following ordinary and special resolutions:-

ORDINARY RESOLUTION 1

PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL OF TARB FROM RM50,000,000 COMPRISING 250,000,000 ORDINARY SHARES OF RM0.20 EACH (“SHARE(S)”) TO RM100,000,000 COMPRISING 500,000,000 SHARES (“PROPOSED INCREASE IN AUTHORISED SHARE CAPITAL”)

“THAT the authorised share capital of the Company be and is hereby increased from RM50,000,000 comprising 250,000,000 ordinary shares of RM0.20 each to RM100,000,000 comprising 500,000,000 shares by the creation of an additional 250,000,000 new shares and that the Articles of Association of the Company and the other relevant documents (if any) be hereby amended accordingly to reflect the changes.”

ORDINARY RESOLUTION 2

PROPOSED BONUS ISSUE OF 115,500,007 NEW ORDINARY SHARES OF RM0.20 EACH (“BONUS SHARES”) IN THREE-A RESOURCES BERHAD (“TARB SHARE(S)”) OR “SHARE(S)”) ON THE BASIS OF THREE (3) TARB SHARE FOR EVERY FIVE (5) EXISTING TARB SHARES HELD ON AN ENTITLEMENT DATE TO BE DETERMINED LATER (“PROPOSED BONUS ISSUE”)

“THAT, subject to the approval of Bursa Malaysia Securities Berhad for the listing of and quotation for the Bonus Shares and all other approvals of all relevant governmental and/or regulatory authorities, authority be and is hereby given to the Directors to capitalise an amount of up to RM115,500,007 out of the reserves of the Company;
AND THAT to apply the same for the purposes of issuing up to 115,500,007 Bonus Shares of RM0.20 each in the share capital of the Company credited as fully paid-up to be issued on the basis of three (3) new Bonus Share for every five (5) existing TARB Shares held by shareholders whose names appear in the Record of Depositors of the Company on the date of the close of business on which persons must be entered as shareholders in the Record of Depositors with Bursa Malaysia Depository Sdn Bhd (“Bursa Depository”) in order to be entitled to any dividend, right, allotment and/or other distribution (“Entitlement Date”) to be determined and announced later;

AND THAT fractional entitlements shall be dealt with by the Directors of the Company in such manner as the Directors of the Company may in their absolute discretion deem fit and expedient, in the interest of the Company and shareholders;.

AND THAT the new Bonus Shares will upon allotment and issuance, rank pari passu in all respects with the then existing issued and paid-up TARB Shares, save and except that the new Bonus Shares so issued will not be entitled to any dividends, rights, allotments and/or other distributions which may be declared, made or paid to shareholders of TARB where the Entitlement Date precedes the date of allotment of such new Bonus Shares;

AND THAT the Board be and is hereby authorised to give effect to the Proposed Bonus Issue with full powers to assent to any condition, modification, variation and/or amendment in any manner as may be required by the relevant authorities and to deal with all matters relating thereto and to take all steps and do all acts and things in any manner as they may deem necessary or expedient to give effect to and complete the Proposed Bonus Issue.”

ORDINARY RESOLUTION 3
PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE WHICH ARE IN THE ORDINARY COURSE OF BUSINESS

“That approval be and is hereby given pursuant to Paragraph 10.09 of the Listing Requirements of the Bursa Malaysia Securities Berhad for the Mesdaq market for the Company and/or its subsidiaries to enter into transactions falling within the types or recurrent related party transactions of a revenue or trading nature which are necessary for day to day operations with the Related Parties as set out in Section  2.2 of the Circular to Shareholders of the Company dated 18 April 2008 (“the Circular”) subject to the following:-

(a) the transactions are carried out in the ordinary course of business on terms not more favourable to the Related Parties than those generally available to the public and not detrimental to 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 during the financial year based on the following information:-

(i) the type of the Recurrent Transactions made; and

(ii)
the names of the Related Parties involved in each type of the Recurrent Transactions made and their relationship with the Company.

That such approval given in the above paragraph shall continue to be in force until:-

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

(b) the expiration of the period within which the next AGM after the date it is required to be held pursuant to Section 143(1) of the Act but shall not extend to such extension as may be allowed pursuant to Section 143(2) of the Act; or

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

whichever is the earlier.

AND THAT the Directors of the Company be and are hereby authorized to complete and do all such acts and things as may be required by the relevant authorities (including executing all such documents as may be required) to give effect to the transactions contemplated and/or authorized by this Ordinary Resolution. 

SPECIAL RESOLUTION 1

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION OF TARB (“PROPOSED AMENDMENTS")

“That the Articles of Association of the Company be and are hereby amended in the manner as set out in Section 2.4 of Part A of the Circular To Shareholders dated 18 April 2008 AND THAT the Directors be and are hereby authorized to sign, do and execute all relevant documents, acts and things as may be required for and in connection with and to give full effect to the Proposed Amendments to the Articles of Association of the Company with full power to assent to any conditions, modifications, variations and/or amendments as may be required by the relevant authorities.

By order of the Board,

Ng Bee Lian (MAICSA 7041392)

Company Secretary

Tan Enk Purn (MAICSA 7045521)

Company Secretary

Kuala Lumpur

18 April 2008
Notes:-

1. A proxy may but need not be a member of the Company and the provisions of Section 149(1)(b) of the Act shall not apply to the Company.

2. The proxy form must be duly completed and deposited at the registered office of the Company at AL 308, Lot 590 & Lot 4196, Jalan Industri, U19, Kampung Baru Seri Sungai Buloh, 47000 Selangor D.E. not less than 48 hours before the time for holding the meeting. Provided that in the event the member(s) duly executes the form of proxy but does not name any proxy, such member(s) shall be deemed to have appointed the Chairman of the meeting as his /their proxy, PROVIDED Always that the rest of the proxy form, other than the particulars of the proxy have been duly completed by the member(s).

3. A member shall be entitled to appoint more than one (1) proxy to attend and vote at the same meeting provided that the provisions of Section 149(1)(c) of the Act are complied with.

4. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he specifies the proportions of his holdings to be represented by each proxy. Where the appointer is a corporation, the proxy form must be executed under its common seal or under the hand of an officer or attorney duly authorized.

