NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting of Jaya Tiasa Holdings Berhad ("the Company") will be held at the Auditorium, Ground Floor, No.62, Lorong Upper Lanang 10A, 96000 Sibu, Sarawak on Wednesday, 29 September 2004 at 12.00 noon (or immediately following the conclusion or adjournment of the Forty-Fourth Annual General Meeting held at the same venue on the same day at 11.45 a.m., whichever is later), for the purpose of considering and if thought fit passing, with or without modifications, the following resolutions:-

ORDINARY RESOLUTION I

PROPOSED RENEWAL OF AUTHORITY FOR THE COMPANY TO PURCHASE ITS OWN SHARES

“THAT, subject to the Companies Act, 1965 and all other applicable laws, guidelines, rules and regulations, the Company be and is hereby authorised to utilise up to an amount not exceeding the total retained profits and/or share premium reserves of the Company (based on the audited financial statements as at 30 April 2004, the retained profits was RM7.4 million and the audited share premium reserves was RM322.7 million) to purchase such amount of ordinary shares of RM1.00 each in the Company as may be determined by the Directors of the Company from time to time through the Bursa Malaysia Securities Berhad (“Bursa Securities”) upon such terms and conditions as the Directors may deem fit and expedient in the interest of the Company provided that the cumulative number of shares purchased and/or held pursuant to this resolution does not exceed ten per centum (10%) of the total issued and paid-up share capital of the Company. 

AND THAT the Directors of the Company be and are hereby authorised at their discretion as they deem fit to cancel the shares so purchased or to retain the shares so purchased as treasury shares or to retain part of the shares so purchased as treasury shares and cancel the remainder and in the case of treasury shares to subsequently distribute the treasury shares as dividends to shareholders or resell the treasury shares through the Bursa Securities or cancel the treasury shares.

AND THAT the authority conferred by this Ordinary Resolution shall commence immediately upon passing of this resolution until:-

(i)
the conclusion of the next Annual General Meeting of the Company at which time the authority shall lapse unless by ordinary resolution passed at a general meeting, the authority is renewed either conditionally or subject to conditions; or

(ii)
the expiration of the period within which the next Annual General Meeting after that date is required by law to be held; or

(iii)
revoked or varied by ordinary resolution of the shareholders of the Company at a general meeting;

whichever is the earliest and, in any event, in accordance with the provisions of the Companies Act, 1965, guidelines issued by the Bursa Securities or any other relevant governmental and/or regulatory authorities.”

ORDINARY RESOLUTION II

PROPOSED RENEWAL OF AND NEW SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTION

“THAT the Company and/or its subsidiaries be and are hereby authorised to enter into recurrent Related Party Transaction of a revenue or trading nature with Related Party as specified in Section 3.2 of the Circular to the Shareholders dated 7 September 2004, provided that such arrangements and/or transactions are necessary for the Group's day-to-day operations in the ordinary course of business on normal commercial terms and on terms which are not more favourable to the related party than those generally available to the public and not detrimental to the minority shareholders of the Company.

AND THAT the mandate shall continue to be in force until:-

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

b) the expiration of the period within which the next Annual General Meeting after that date 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 ordinary resolution passed by the shareholders at a general meeting,

whichever is the earliest.

AND THAT the aggregate value of the transactions conducted pursuant to the Proposed Shareholders’ Mandate during a financial year will be disclosed in accordance with the Bursa Securities LR in the annual report of the Company for the said financial year.

AND THAT the Directors of the Company be authorised to complete and do all such acts and things (including executing all such documents as may be required) as they may consider expedient or necessary to give effect to the specified recurrent Related Party Transaction.”

By Order of the Board

JAYA TIASA HOLDINGS BERHAD

Ngu Ung Huong

Lim Phooi Kee

Company Secretaries

Sibu, Sarawak

7 September 2004

Notes:-

1.
A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies in his/her stead. Where a member appoints two (2) or more proxies, he/she shall specify proportion of his/her shareholdings to be represented by each proxy.

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.
The instrument appointing a proxy must be deposited at the Company's Registered Office at No.1-9, Pusat Suria Permata, Jalan Upper Lanang, 96000 Sibu, Sarawak not less than forty-eight (48) hours before the time set for holding the meeting or at any adjournment thereof.

4.
If the appointer is a corporation, the proxy form must be executed under its common seal or under the hand of its attorney.








