21 June 2002

TECHNOLOGY RESOURCES INDUSTRIES BERHAD

20th Floor, Menara TR

161B, Jalan Ampang

50450 Kuala Lumpur

Attn: 
The Board of Directors

The Company Secretary 

NOTICE OF INTENTION TO SUBMIT ADDITIONAL RESOLUTIONS AT THE EXTRAORDINARY GENERAL MEETING

Pursuant to Article 48 of the Articles of Association of Technology Resources Industries Berhad (“the “Company”), we CIMB NOMINEES (TEMPATAN) SDN BHD as a member of the Company hereby give you NOTICE of our intention to submit the following additional resolutions to be considered and, if thought fit, be passed at the Extraordinary General Meeting of the Company to be held at Ballroom 1 Level 2, Hotel Nikko Kuala Lumpur, 165 Jalan Ampang, 50450 Kuala Lumpur on Wednesday, 26 June 2002 at 11.00 a.m. or immediately after the conclusion or adjournment (as the case may be) of the Thirty-Fourth Annual General Meeting of the Company to be held on the same day whichever is the later: 

ORDINARY RESOLUTION 1

PROPOSED SEPARATE RESOLUTIONS IN RELATION TO THE PROPOSED SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE 

“THAT, subject to the Companies Act 1965 (the “Act”), the Memorandum and Articles of Association of the Company and the Listing Requirements of the Kuala Lumpur Stock Exchange, the Ordinary Resolution relating to the Proposed Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or Trading Nature as stipulated in the Company’s Notice of the Extraordinary General Meeting which has been attached to the Circular to Shareholders of the Company dated 10 June 2002 (“Circular”) be considered and, if deemed fit, be passed as separate motions in relation to the recurrent related party transactions entered into between the Company and its subsidiaries and the following related parties named in section 2.2 of the Circular: 

(a)
DeTeAsia Holding Berhad; 

(b)
Edaran Digital Systems Berhad and its subsidiary companies; 

(c)
Telekom Malaysia Berhad; and 

(d)
Fiberail Sdn Bhd, 

as if the recurrent related party transactions detailed in section 2.5 of the Circular were tabled as four separate resolutions as contained in Ordinary Resolution 2, Ordinary Resolution 3, Ordinary Resolution 4 and Ordinary Resolution 5, respectively.”

Explanatory Note: 

The rationale for the proposed Ordinary Resolution 1 is to give shareholders the opportunity of exercising their voting rights effectively and equitably so that they have the choice of approving (or not approving) the transactions with the different classes of related parties.  The ability to vote separately on each class of related party transactions is a legitimate right for each of the shareholders.

ORDINARY RESOLUTION 2 

SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE ENTERED INTO WITH DETEASIA HOLDINGS GMBH

“THAT, subject to the Companies Act, 1965 (the “Act”), the Memorandum and Articles of Association of the Company and the Listing Requirements of the Kuala Lumpur Stock Exchange, approval be and is hereby given to the Company and its subsidiaries (the “Group”) to enter into recurrent related party transactions of a revenue or trading nature as specified in section 2.5 of the Circular to Shareholders of the Company dated 10 June 2002 (“Circular”) with DeTeAsia Holding GmbH and its related corporations as described in section 2.2(a) thereof (“DeTeAsia Group”) which are necessary for the Group’s day-to-day operations subject further to the following:

(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 available to the public and are on terms not to the detriment of the minority shareholders; and

(b)
disclosure is made in the annual report of the aggregate value of transactions conducted during the financial year pursuant to the approval hereby given; 

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

(a)
the conclusion of the next annual general meeting (“AGM”) of the Company following this Extraordinary General Meeting (“EGM”), at which time the approval hereby given will lapse, unless a resolution for renewal is passed at the said AGM;

(b)
the expiration of the period within which the next AGM of the Company 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 an AGM or EGM,

whichever is earlier;

AND THAT, in making the disclosure of the aggregate value of the recurrent related party transactions conducted pursuant to the proposed shareholders’ approval in the Company’s annual reports, the Company shall provide a breakdown of the aggregate value of the recurrent related party transactions made with the DeTeAsia Group during the financial year, amongst others, based on the type of the recurrent related party transactions made; 

AND THAT, for the avoidance of doubt, all such transactions entered into by the Group for the period from 1 June 2001 to the date of this resolution as specified in section 2.5 of the Circular be and are hereby approved and ratified; 

AND THAT the Directors and/or any of them be and are hereby authorised to complete and do all such acts and things (including executing such documents as may be required) to give effect to the transactions contemplated and/or authorised by this resolution.”

ORDINARY RESOLUTION 3

SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE ENTERED INTO WITH EDARAN DIGITAL SYSTEMS SDN BHD AND ITS SUBSIDIARY COMPANIES (“EDARAN GROUP”)

“THAT, subject to the Companies Act, 1965 (the “Act”), the Memorandum and Articles of Association of the Company and the Listing Requirements of the Kuala Lumpur Stock Exchange, approval be and is hereby given to the Company and its subsidiaries (the “Group”) to enter into recurrent related party transactions of a revenue or trading nature as specified in section 2.5 of the Circular to Shareholders of the Company dated 10 June 2002 (“Circular”) with the Edaran Group as described in section 2.2(b) thereof which are necessary for the Group’s day-to-day operations subject further to the following:

(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 available to the public and are on terms not to the detriment of the minority shareholders; and

(b)
disclosure is made in the annual report of the aggregate value of transactions conducted during the financial year pursuant to the approval hereby given; 

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

(a)
the conclusion of the next annual general meeting (“AGM”) of the Company following this Extraordinary General Meeting (“EGM”), at which time the approval hereby given will lapse, unless a resolution for renewal is passed at the said AGM;

(b)
the expiration of the period within which the next AGM of the Company 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 an AGM or EGM,

whichever is earlier;

AND THAT, in making the disclosure of the aggregate value of the recurrent related party transactions conducted pursuant to the proposed shareholders’ approval in the Company’s annual reports, the Company shall provide a breakdown of the aggregate value of the recurrent related party transactions made with the Edaran Group during the financial year, amongst others, based on the type of the recurrent related party transactions made; 

AND THAT, for the avoidance of doubt, all such transactions entered into by the Group for the period from 1 June 2001 to the date of this resolution as specified in section 2.5 of the Circular be and are hereby approved and ratified; 

AND THAT the Directors and/or any of them be and are hereby authorised to complete and do all such acts and things (including executing such documents as may be required) to give effect to the transactions contemplated and/or authorised by this resolution.”

ORDINARY RESOLUTION 4

SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE ENTERED INTO WITH TELEKOM MALAYSIA BERHAD 

“THAT, subject to the Companies Act, 1965 (the “Act”), the Memorandum and Articles of Association of the Company and the Listing Requirements of the Kuala Lumpur Stock Exchange, approval be and is hereby given to the Company and its subsidiaries (the “Group”) to enter into recurrent related party transactions of a revenue or trading nature as specified in section 2.5 of the Circular to Shareholders of the Company dated 10 June 2002 (“Circular”) with Telekom Malaysia Berhad as described in section 2.2 (c )  thereof which are necessary for the Group’s day-to-day operations subject further to the following:

(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 available to the public and are on terms not to the detriment of the minority shareholders; and

(b)
disclosure is made in the annual report of the aggregate value of transactions conducted during the financial year pursuant to the approval hereby given; 

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

(a)
the conclusion of the next annual general meeting (“AGM”) of the Company following this Extraordinary General Meeting (“EGM”), at which time the approval hereby given will lapse, unless a resolution for renewal is passed at the said AGM;

(b)
the expiration of the period within which the next AGM of the Company 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 an AGM or EGM,

whichever is earlier;

AND THAT, in making the disclosure of the aggregate value of the recurrent related party transactions conducted pursuant to the proposed shareholders’ approval in the Company’s annual reports, the Company shall provide a breakdown of the aggregate value of the recurrent related party transactions made with Telekom Malaysia Berhad during the financial year, amongst others, based on the type of the recurrent related party transactions made; 

AND THAT, for the avoidance of doubt, all such transactions entered into by the Group for the period from 29 April 2002 to the date of this resolution as specified in section 2.5 of the Circular be and are hereby approved and ratified; 

AND THAT the Directors and/or any of them be and are hereby authorised to complete and do all such acts and things (including executing such documents as may be required) to give effect to the transactions contemplated and/or authorised by this resolution.”

ORDINARY RESOLUTION 5

SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE ENTERED INTO WITH FIBERAIL SDN BHD 

“THAT, subject to the Companies Act, 1965 (the “Act”), the Memorandum and Articles of Association of the Company and the Listing Requirements of the Kuala Lumpur Stock Exchange, approval be and is hereby given to the Company and its subsidiaries (the “Group”) to enter into recurrent related party transactions of a revenue or trading nature as specified in section 2.5 of the Circular to Shareholders of the Company dated 10 June 2002 (“Circular”) with Fiberail Sdn Bhd as described in section 2.2(d) thereof which are necessary for the Group’s day-to-day operations subject further to the following:

(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 available to the public and are on terms not to the detriment of the minority shareholders; and

(b)
disclosure is made in the annual report of the aggregate value of transactions conducted during the financial year pursuant to the approval hereby given; 

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

(a)
the conclusion of the next annual general meeting (“AGM”) of the Company following this Extraordinary General Meeting (“EGM”), at which time the approval hereby given will lapse, unless a resolution for renewal is passed at the said AGM;

(b)
the expiration of the period within which the next AGM of the Company 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 an AGM or EGM,

whichever is earlier;

AND THAT, in making the disclosure of the aggregate value of the recurrent related party transactions conducted pursuant to the proposed shareholders’ approval in the Company’s annual reports, the Company shall provide a breakdown of the aggregate value of the recurrent related party transactions made with Fiberail Sdn Bhd during the financial year, amongst others, based on the type of the recurrent related party transactions made; 

AND THAT, for the avoidance of doubt, all such transactions entered into by the Group for the period from 29 April 2002 to the date of this resolution as specified in section 2.5 of the Circular be and are hereby approved and ratified; 

AND THAT the Directors and/or any of them be and are hereby authorised to complete and do all such acts and things (including executing such documents as may be required) to give effect to the transactions contemplated and/or authorised by this resolution.”

Dated this 21st day of June 2002
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