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QL RESOURCES BERHAD

(Company No. 428915-X)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of QL Resources Berhad (“QL” or the “Company”) will be held at Zamrud 1, Saujana Resort, Jalan Lapangan Terbang SAAS, 40150 Shah Alam, Selangor Darul Ehsan on Tuesday, 21 August 2007 at 10.15 a.m. or immediately after the conclusion or adjournment (as the case may be) of the 10th Annual General Meeting of QL to be held at the same venue at 10.00 a.m. on the same date, whichever is later, for the purpose of considering and if thought fit, passing with or without modifications, the following resolutions:

PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE
“That approval be and is hereby given to the Company and its subsidiaries to renew the shareholders’ mandate for the Recurrent Related Party Transactions of a revenue or trading nature and with specified class of the Related Parties as stated in Section 2.2 of the Circular to Shareholders dated 30 July 2007 which are necessary for the Group’s day to day operations:-

	ORDINARY RESOLUTION NO. 1

	Success Portfolio Sdn Bhd purchase of animal feeds from Banjaran Mentari Sdn Bhd

	ORDINARY RESOLUTION NO. 2

	M.B. Agriculture (Sabah) Sdn Bhd purchase of animal feeds from QL Agrofood Sdn Bhd

	ORDINARY RESOLUTION NO. 3

	Arena Dijaya Sdn. Bhd. purchase of animal feeds from Nada Eksklusif Sdn. Bhd.

	ORDINARY RESOLUTION NO. 4

	M.B. Agriculture (Sandakan) Sdn. Bhd. purchase of animal feeds from Nada Eksklusif Sdn. Bhd.


 These transactions above are subject further to the following:-

(a) the transactions are in the ordinary course of business and are on terms not more favourable to the related party than those generally available to the public and is not to the detriment of the minority shareholders and that such transactions are made on an arm’s length basis and on normal commercial terms; 

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in the annual report of the aggregate value of transactions conducted pursuant to the shareholders mandate during the financial year;

(c) the issuance of circular to shareholders by the listed issuer which shall include the information set out in the Listing Requirements;

(d) interested Directors, interested major shareholders or interested persons connected with a Director or major shareholder and where it involves the interest of an interested person connected with a Director or major shareholder, such Director or major shareholder must not vote on the resolution approving the transactions. An interested Director or interested major shareholder must also ensure that persons connected with him abstain from voting on the resolution approving the transactions

AND THAT such approval shall continue to be in force until:-

(i) the conclusion of the next annual general meeting of the Company following the general meeting at which the Shareholders’ Mandate was passed, at which time it will lapse, unless by a resolution passed at the meeting, the authority is renewed; or 

(ii)
The expiration of the period within which the next annual general meeting after the date it is required to be held pursuant to section 143(1) of the Companies Act, 1965 (“CA”)(but shall not extend to such extension as may be allowed pursuant to section 143(2) of the CA); or

(iii)
Revoked or varied by resolution passed by the shareholders in general meeting, whichever is the earlier.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things (including all such documents as may be required) as they may consider expedient or necessary to give effect to the Proposed RRPT Mandate.”

SPECIAL RESOLUTION NO. 1

PROPOSED AMENDMENTS TO THE ARTICLES OF ASSOCIATION
“That the deletions, alterations, modification, variations and additions to the Articles of Association of the Company as set out in Part B of the Circular to Shareholders dated 30 July 2007, be and are hereby approved.”

BY ORDER OF THE BOARD

Ng Geok Ping
Company Secretary

Shah Alam, Selangor Darul Ehsan

30 July 2007

Notes:

(a)
A member of the Company entitled to attend and vote at the Meeting may appoint one or more proxies to attend and vote in his place. Where a member appoints two proxies or more proxies, he shall specify the proportion of his shareholdings to be represented by each proxy. A proxy need not be a member of the Company.

(b)
The instrument appointing a proxy must be deposited at the Registered Office of the Company at No. No.16A, Jalan Astaka U8/83, Bukit Jelutong, 40150 Shah Alam, Selangor Darul Ehsan, at least 48 hours before the appointed time of holding the Meeting.
(c)
In the case of a corporation, the instrument appointing a proxy or proxies must be under seal or under the hand of an officer or attorney duly authorised.
(d)
Explanatory Statement

The ordinary resolution proposed is a shareholders’ mandate required under Part E, Chapter 10.09 and Chapter 10.02 of the Listing Requirements of the Bursa Securities. The said Proposed RRPT Mandate if passed, will mandate the Company and/or its subsidiaries to enter into categories of recurrent transactions of a revenue or trading nature and with those related parties as specified in Section 2.2 of the Circular dated 30 July 2007.The mandate is subject to annual renewal and disclosure is made in the annual report of the aggregate value of transactions conducted pursuant to the shareholders’ mandate during the financial year. The interested director, interested major shareholder or interested person connected with a director or major shareholder; and where it involves the interest of an interested person connected with a director or major shareholder, such director or major shareholder, must not vote on the resolution approving the transactions. An interested director or interested major shareholder must ensure that persons connected to him abstain from voting on the resolution approving the transactions. 


The proposed special resolution for the amendments of Articles of Association, if passed, will empower the Directors and Secretary to take all steps as they may consider necessary or expedient in order to implement, finalise and give full effect to the proposed amendments to the Articles of Association of the Company to bring them in line with the amendments to the Listing requirements, the Securities Industry (Central Depositories) Act 1991 and the Rules of the Bursa Malaysia Depository Sdn. Bhd. and to be consistent with current business and commercial practises.

