FABER GROUP BERHAD:

NOTICE OF ANNUAL GENERAL MEETING:

NOTICE IS HEREBY GIVEN THAT THE 42ND ANNUAL GENERAL MEETING OF THE COMPANY WILL BE HELD AT NUSANTARA BALLROOM,

2ND FLOOR, SHERATON IMPERIAL, JALAN SULTAN ISMAIL, 50250 KUALA LUMPUR ON THURSDAY, 5 MAY 2005 AT 10.00 AM FOR THE

PURPOSE OF TRANSACTING THE FOLLOWING BUSINESSES:

AGENDA

As Ordinary Business

1. To receive the Audited Financial Statements of the Company for the financial year ended 31 December 2004 together with the

Directors’ and Auditors’ reports therein. Ordinary Resolution 1

2. To approve the fees payable to Directors for the financial year ended 31 December 2004.              Ordinary Resolution 2

3. To re-elect the following Directors who are retiring in accordance with Article 65 of the Company’s Articles of Association and being

eligible, they have offered themselves for re-election:

• Dato’ Anwar bin Haji @ Aji              Ordinary Resolution 3

• Dato’ Mohamed Zain bin Mohamed Yusuf    Ordinary Resolution 4

• Dato (Dr.) Mohamed Ishak @ Ishak bin Haji Mohamed Ariff   

                                          Ordinary Resolution 5

4. To re-appoint Messrs Ernst & Young as Auditors to hold office until the conclusion of the next annual general meeting and to

authorize the Directors to fix their remuneration. 

                                          Ordinary Resolution 6

As Special Business

To consider and, if thought fit, to pass the following resolutions:

5. Proposed Authority to Allot Shares Pursuant to Section 132D of the Companies Act, 1965

"THAT, pursuant to Section 132D of the Companies Act, 1965, the Directors be and are hereby authorized to issue shares in the

Company at any time and upon such terms and conditions and for such purposes as the Directors may, in their absolute discretion

deem fit, provided that the aggregate number of shares issued pursuant to this resolution does not exceed 10% of the issued share

capital of the Company as at the date of this Annual General Meeting and that the Directors be and are also empowered to obtain

the approval for the listing of and quotation for the additional shares so issued on Bursa Malaysia Securities Berhad and that such

authority shall continue in force until the conclusion of the next annual general meeting of the Company.” 

                                          Ordinary Resolution 7

6. Proposed Renewal of Shareholders’ Mandate for Existing Recurrent Related Party Transactions and Mandate for Additional Recurrent Related Party Transactions (the Proposal)

"THAT the mandate granted by the Shareholders of the Company on June 28, 2004 and Aug. 30, 2004 pursuant to paragraph

10.09 of the Listing Requirements of Bursa Malaysia Securities Berhad, authorizing the Company and its subsidiaries (the FGB

Group) to enter into the recurrent transactions of a revenue or trading nature which are necessary for the FGB Group’s day-to-day operations as set out in section 2.4 (A) of the Circular to Shareholders dated 11 April 2005 with the related parties mentioned therein, be and is hereby renewed AND THAT a mandate be and is hereby granted by the Shareholders of the Company for the FGB Group to enter into the additional recurrent transactions of a revenue or trading nature as set out in section 2.4 (B) of the Circular provided that:

• the transactions are in the ordinary course of business and on normal commercial terms which are not more favorable to the related parties than those generally available to the public and are not to the detriment of the minority shareholders of the

Company; and

]

• the disclosure of the breakdown aggregate value of the transactions conducted during a financial year will be disclosed in the annual report for the said financial year based on the following information:

• the type of the Recurrent Transactions made, and

• the names of the related parties involved in each type of the Recurrent Transaction made and their relationship with the

Company

AND THAT the authority conferred by such renewed and granted mandate shall continue to be in force until:

• the conclusion of the next Annual General Meeting (AGM) of the Company following this AGM at which the mandate is given,

at which time it will lapse, unless by a resolution passed at the AGM, the mandate is again renewed;

• the expiration of the period within which the next AGM is required to be held pursuant to Section 143 (1) of the Companies Act, 1965 (but shall not extend to such extension as may be allowed pursuant to Section 143 (2) of the Companies Act, 1965); or

• revoked or varied by resolution passed by the Shareholders in general meeting, whichever is the earliest.

AND THAT the Directors of the Company be and are hereby authorized to do all such acts and things as they may consider

expedient or necessary to give effect to the Proposal. 

                                          Ordinary Resolution 8

7. To transact any other business for which due notice shall have been given.

By Order Of The Board

GWEE OOI TENG

(MAICSA 0794701)

Company Secretary

Kuala Lumpur

April 11, 2005

NOTE 1

Any member of the Company entitled to attend and vote at this Meeting is also entitled to appoint a proxy to attend and vote on a show of hands or on a poll in his stead.

A proxy need not be a member of the Company.

Where a member appoints more than one proxy, the appointment shall be invalid unless he specifies the proportion of his shareholding to be represented by each proxy.

An instrument appointing a proxy, in case of an individual, shall be signed by the appointer or by his attorney duly authorized in writing and in the case of a corporation

shall be given under its Common Seal or signed on its behalf by an attorney or officer of the corporation so authorized.

The instrument appointing a proxy must be deposited at the Registered Office of the Company not less than 48 hours before the time set for holding the Annual General

Meeting or any adjournment thereof.

NOTE 2

Resolution pursuant to Section 132D of the Companies Act, 1965

The proposed Resolution 7, if passed, would enable the Directors to issue up to a maximum of 10% of the issued and paid up share capital of the Company as at the date

of this Annual General Meeting for such purposes as the Directors consider would be in the best interest of the Company. This authority unless revoked or varied by the

Company at a general meeting will expire at the next annual general meeting.

NOTE 3

Resolution pertaining to the Proposed Renewal of Shareholders’ Mandate for Existing Recurrent Related Party Transactions and Mandate for Additional Recurrent Related Party Transactions

The detailed information on the Recurrent Party Transactions is set out in the Circular to Shareholders’ of the Company dated 11 April 2005 in relation to the Proposed

Renewal of Shareholders’ Mandate for Existing Recurrent Related Party Transactions and Mandate for Additional Recurrent Related Party Transactions, which was dispatched together with the Company’s Annual Report 2004.
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