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ANNOUNCEMENT TO KUALA LUMPUR STOCK EXCHANGE

ACTACORP HOLDINGS BERHAD

REQUISITE ANNOUNCEMENT 
PURSUANT TO PARAGRAPH 5.1(A) OF 

PRACTICE NOTE 4/2001 OF THE 

LISTING REQUIREMENTS OF THE

KUALA LUMPUR STOCK EXCHANGE

BY 

27 DECEMBER 2002

DEFINITIONS

Unless the context requires otherwise, the following will have the following meanings:-

Act
:
Companies Act, 1965

Additional Undertaking
:
The "Additional Undertaking" has the meaning as ascribed in Section 5.4

AHB
:
Actacorp Holdings Berhad (173794-T), a public company listed on the Main Board of the KLSE

AHB Group
:
AHB and its subsidiary companies

AHB Shares
:
The ordinary shares of RM1.00 each in AHB

ASH
:
Amin Shah Holdings Sdn Bhd (215659-O)

BFSB
:
Business Focus Sdn Bhd (212661-X)

BFCSB
:
Business Focus Capital Sdn Bhd, a wholly-owned subsidiary of BFSB

Code
:
Malaysian Code on Take-overs and Mergers, 1998

Consideration Shares
:
The new NewCo Shares to be issued pursuant to the Proposed Acquisition of PSCA

Effective Date
:
Being the date of listing of the NewCo Shares on the KLSE, on which the outstanding indebtedness owing to the Statutory Creditors of AHB Group and Scheme Creditors of AHB shall be determined for purpose of settlement under the Proposed Debt Settlement

EPS
:
Earnings per share

Existing Warrants
:
The existing outstanding 18,860,410 warrants expiring on 31 March 2004 which are exercisable into 18,860,410 new ordinary shares of RM1.00 each in AHB at the exercise price of RM5.60 per share

FIC
:
Foreign Investment Committee

ICPS
:
Irredeemable Convertible Preference Shares of RM0.10 to be issued by NewCo pursuant to the Proposed Acquisition of PSCA

KLSE
:
Kuala Lumpur Stock Exchange

Liquidators
:
A firm of public accountants, acting as Liquidators of AHB 

Menara PSCI
:
The building known as Menara PSCI which bears the postal address of No. 39, Jalan Sultan Ahmad Shah, 10050 Penang erected on freehold land measuring 6,672 square metres located at Lot Nos. 1199, 1197 and 1198, comprised in Grant Nos. 27123, 27124 and 27125, Section 13, North East District of Penang 

MITI
:
Ministry of International Trade and Industry

NewCo
:
A newly incorporated company to be identified as the vehicle for the Proposals

NewCo Group
:
The proforma group comprising NewCo and its proposed subsidiary, PSCA.

NewCo Shares 
:
The ordinary shares of RM0.50 each in NewCo 

NTA
:
Net tangible assets

OCBC
:
OCBC Bank (Malaysia) Berhad

OSK Securities
:
OSK Securities Berhad (14152-V)

Parties Acting in Concert
:
BFSB, TSDAS and PSCI, collectively

PM Securities
:
PM Securities Sdn Bhd (66299-A), an approved Universal Broker

PN4


:
Practice Note 4/2001 under the Listing Requirements of KLSE

Proposals or Proposed
:
The Proposed Incorporation of NewCo, Proposed Shares Exchange, 

Restructuring 

Proposed Warrants Exchange, Proposed Debt Settlement, Proposed 

Scheme

Acquisition of PSCA, Proposed Rights Issue, Proposed Special Issue, Proposed Disposal of AHB, Proposed GO Exemption and Proposed Transfer of Listing, collectively

Proposed Acquisition of
:
The Proposed Share Swap and Proposed Additional Issue, collectively

PSCA

 

Proposed Additional
:
The “Proposed Additional Issue” has the meaning as ascribed in Section

Issue

9.1(ii)

Proposed Assumption
:
The “Proposed Assumption” has the meaning as ascribed in Section 9.1.2(ii)

Proposed Creditors’
:
The proposed scheme of arrangement and compromise under Section 176(1) 

Scheme

of the Act between AHB, the Scheme Creditors of AHB and NewCo, involving the proposed issuance of 20,000,000 NewCo Shares at an issue price of RM0.50 per NewCo share by NewCo and cash payment of a fixed sum RM10,000,000 by NewCo from the proceeds arising from the Proposed Rights Issue and Proposed Special Issue 

Proposed Debt Settlement
:
The settlement of the indebtedness owing to the Statutory Creditors of AHB Group and the Scheme Creditors of AHB by way of NewCo undertaking the following:

(i) payment of a fixed sum of RM5,000,000 in cash to be raised from the Proposed Rights Issue and Proposed Special Issue to AHB for purpose of settlement of the Statutory Creditors of AHB Group pursuant to the Proposed Settlement of Statutory Debts of AHB Group;

(ii) payment of a fixed sum of RM10,000,000 in cash to be raised from the Proposed Rights Issue and Proposed Special Issue to AHB for purpose of part settlement of the amounts owing to the Scheme Creditors of AHB pursuant to the Proposed Creditors’ Scheme; and

(iii)
further issue of 20,000,000 Settlement Shares at par to the Scheme Creditors of AHB as part settlement of the amounts owing to the Scheme Creditors of AHB pursuant to the Proposed Creditors’ Scheme

Proposed Disposal of AHB:
The proposed disposal of the entire issued and paid-up share capital of AHB by NewCo for a nominal consideration of RM1.00

Proposed GO Exemption
:
The proposed exemption to Parties Acting In Concert from the obligation to undertake the mandatory take-over offer for the remaining NewCo Shares not already owned by them after the completion of the Proposed Rights Issue, Proposed Special Issue and Proposed Acquisition of PSCA as well as future conversion of the ICPS and exercise of the New Warrants by the Parties Acting In Concert

Proposed Novation
:
The “Proposed Novation” has the meaning as ascribed in Section 9.1.2(i)

Proposed Rights Issue
:
The proposed rights issue of up to 11,316,254 new ordinary shares of RM0.50 each in NewCo together with up to 11,316,254 detachable free New Warrants on a renounceable basis of two (2) Rights Shares with two (2) New Warrants for every one (1) NewCo Share held by the existing shareholders of AHB after the Proposed Shares Exchange at an indicative issue price of RM0.50 per Rights Share

Proposed Shares Exchange: 
The proposed exchange of up to 56,581,231 ordinary shares of RM1.00 each in AHB held by the holders of the Existing Warrants with up to 5,658,123 new ordinary shares of RM0.50 each in NewCo on the basis of one (1) new NewCo Share for every ten (10) existing AHB Shares held at a date by the Board of AHB later pursuant to a scheme of arrangement between AHB, NewCo and the existing shareholders of AHB under Section 176(1) of the Act

Proposed Share Swap
:
The “Proposed Share Swap” has the meaning as ascribed to it in Section 9.1(i)
Proposed Special Issue
:
The proposed issue of 28,000,000 NewCo Shares with 14,000,000 detachable free New Warrants by NewCo to TSDAS or person(s) nominated by TSDAS, at an indicative issue price of RM0.50 per share

Proposed Settlement of
:
The proposed cash settlement amounting up to RM5,000,000 of the 

of Statutory Debts of AHB

indebtedness owing to the Statutory Creditors of AHB Group from the 

Group
proceeds to be received from NewCo, which are expected to be raised from the Proposed Rights Issue and Proposed Special Issue

Proposed Transfer of
:
The proposed transfer of the listing status of  AHB on the  Main Board  of 

Listing 

KLSE to NewCo by way of the delisting of AHB on the Main Board of KLSE and listing of NewCo on the Main Board of KLSE

Proposed Warrants 
:
The proposed warrants exchange of up to 18,860,410 Existing Warrants held 

Exchange

by the existing holders of the Existing Warrants with up to 943,020 New Warrants on the basis of one (1) New Warrant for every twenty (20) Existing Warrants held at the date to be determined by the Board of AHB later pursuant to a scheme of arrangement between AHB, NewCo and the holders of Existing Warrants under Section 176(1) of the Act

PSCSB
:
Penang Shipbuilding & Construction Sdn Bhd (11795-W), a wholly owned subsidiary of PSCI

PSCA
:
PSC Asset Holdings Sdn Bhd (196405-D), a wholly owned subsidiary of PSCI

PSCA Shares
:
The ordinary shares of RM1.00 each in PSCA

PSCI Group
:
PSCI and its subsidiaries companies

PSCI
:
PSC Industries Berhad (11106-V)

PSCSB
:
Penang Shipbuilding & Construction Sdn Bhd (11795-W)

Rights Shares 
:
The new NewCo Shares to be issued pursuant to the Proposed Rights Issue 

RM and sen
:
Ringgit Malaysia and sen, respectively

SC
:
Securities Commission

Scheme Creditors of AHB
:
The creditors of AHB, which are eligible to participate in the Proposed Creditors’ Scheme, excluding all statutory creditors of AHB which are eligible to participate in the Proposed Settlement of Statutory Debts of AHB Group

Settlement Shares
:
The new NewCo Shares to be issued pursuant to the Proposed Debt Settlement 

Special Shares
:
The new NewCo Shares to be issued pursuant to the Proposed Special Issue

SSA
:
Conditional Share Sale Agreement dated 27 December 2002 between AHB and PSCI in relation to the Proposed Acquisition of PSCA 

Statutory Creditors of 
:
The class of creditors of AHB Group whose claims against AHB Group 

AHB Group 

shall, in the event of liquidation, rank in priority to all other unsecured creditors of AHB as provided under Section 292 of the Act

TSDAS
:
Tan Sri Dato’ Amin Shah Bin Haji Omar Shah

New Warrants
:
The new warrants to be issued by NewCo pursuant to the Proposed Warrants Exchange and the new detachable warrants to be issued free by NewCo together with the Rights Shares and the Special Shares pursuant to the Proposed Rights Issue and Proposed Special Issue respectively

ANNOUNCEMENT TO KUALA LUMPUR STOCK EXCHANGE

ACTACORP HOLDINGS BERHAD 

-
Requisite Announcement Pursuant To Paragraphs 5.1(b) and 5.2 of Practice Note No.4/2001 under the Listing Requirements of KLSE In Respect Of The Proposed Restructuring Scheme Of AHB

1.
INTRODUCTION

We, PM Securities, refer to the previous announcement made on behalf of AHB on 30 August 2002 in relation to the Proposed Restructuring Scheme of AHB. It was announced that the Company had received a letter of offer from ASH offering to assign to the Company the rights to purchase the entire issued and paid-up share capital of PSCA from PSCI. The said assignment forms an integral part of the Proposed Restructuring Scheme of AHB to enable AHB to acquire PSCA, being the owner of Menara PSCI, as part of AHB’s effort to regularise its financial conditions as required under PN4. 


The Board of Directors of AHB had accordingly accepted the said letter of offer from ASH. On 27 December 2002, AHB and ASH had mutually agreed to rescind and revoke the aforementioned letter of offer on the said assignment.

In this connection, the Company had on 27 December 2002 entered into the conditional Share Sale Agreement with PSCI for the proposed acquisition of the entire issued and paid-up share capital of PSCA in relation to the Proposed Acquisition of PSCA.

On behalf of the Board of Directors, PM Securities also wishes to announce that the Board of Directors of AHB has finalised the details of the Proposed Restructuring Scheme of AHB summarised as follows:  

(a) proposed incorporation of a NewCo as the vehicle for the implementation of the Proposed Restructuring Scheme;

(b) proposed share exchange of up to 56,581,231 AHB Shares held by the existing shareholders of AHB with up to 5,658,123 new NewCo Shares on the basis of one (1) NewCo Share for every ten (10) AHB Shares held at the date to be determined by the Board of AHB later pursuant to a scheme of arrangement under Section 176(1) of the Act;

(c) proposed warrants exchange of up to 18,860,410 Existing Warrants held by the existing holders of the Existing Warrants with up to 943,020 New Warrants on the basis of one (1) New Warrant for every twenty (20) Existing Warrants held at the date to be determined by the Board of AHB later pursuant to a scheme of arrangement under Section 176(1) of the Act;

(d) proposed rights issue of up to 11,316,254 new NewCo Shares of RM0.50 each in NewCo together with up to 11,316,254 detachable New Warrants on the renounceable basis of two (2) Rights Shares with two (2) New Warrants for every one (1) NewCo Share held by the existing shareholders of AHB after the Proposed Shares Exchange at an indicative issue price of RM0.50 per Share; 

(e) proposed special issue of 28,000,000 new NewCo Shares of RM0.50 each in NewCo together with 14,000,000 New Warrants to TSDAS or person(s) nominated by him at an indicative issue price of RM0.50 per Share;

(f) proposed settlement of the indebtedness owing to the Statutoty Creditors of AHB Group of up to RM5,000,000 based on the proceeds to be raised from the Proposed Rights Issue and Proposed Special Issue;

(g) proposed scheme of arrangement and compromise pursuant to Section 176(1) of the Act between AHB, NewCo and the Scheme Creditors of AHB involving the issuance of 20,000,000 new ordinary shares of RM0.50 each and payment of a fixed sum of RM10,000,000 in cash by NewCo as part setttlement of the amounts owing to the Scheme Creditors of AHB;

(h) proposed disposal of the issued and paid-up share capital of AHB for a nominal cash consideration of RM1.00;

(i) proposed acquisition of the entire issued and paid-up share capital of PSCA by NewCo from PSCI for a purchase consideration of RM22,000,000 to be satisfied by way of the issuance of 22,000,000 Consideration Shares and 22,000,000 ICPS and the proposed issue of an additional 48,000,000 Consideration Shares and 48,000,000 ICPS in consideration of certain obligations of PSCI; 

(j) proposed exemption to BFSB, TSDAS and PSCI from the obligation to undertake the mandatory take-over offer for the remaining NewCo Shares not already owned by them after the completion of the Proposed Rights Issue, Proposed Special Issue and Proposed Acquisition of PSCA as well as future conversion of the ICPS and exercise of the New Warrants; and

(k) proposed transfer of the listing status of AHB on the Main Board of KLSE to NewCo, by way of delisting of AHB on the Main Board of KLSE and the listing of NewCo on the Main Board of KLSE.

Details of the Proposed Restructuring Scheme of AHB are set out in the ensuing sections.

2.
PROPOSED INCORPORATION OF NEWCO

The Proposed Incorporation of NewCo entails the incorporation of a new company as the vehicle for the implementation of the Proposed Restructuring Scheme.  The proposed authorised share capital of NewCo is RM525,000,000 comprising 1,000,000,000 ordinary shares of RM0.50 each and 250,000,000 preference shares of RM0.10 each.  The issued and paid-up share capital of NewCo upon completion of the Proposed Incorporation of NewCo is proposed to be RM2.00 comprising four (4) NewCo Shares.

3.
PROPOSED SHARES EXCHANGE

3.1
Details of the Proposed Shares Exchange

The Proposed Shares Exchange would involve the exchange of up to 56,581,231 AHB Shares (assuming full exercise of the 18,860,410 Existing Warrants on or before the entitlement date for the Proposed Shares Exchange) held by the existing shareholders of AHB with up to 5,658,123 NewCo Shares on the basis of one (1) NewCo Share for every ten (10) AHB Shares held at a date to be determined by the Board of Directors of AHB later, pursuant to a scheme of arrangement between AHB, NewCo and the existing shareholders of AHB under Section 176(1) of the Act. 

The Proposed Shares Exchange takes into consideration the 18,860,410 Existing Warrants, which may be exercisable into new ordinary shares of RM1.00 each in AHB on or before the books closure date for determining the entitlement date for the Proposed Shares Exchange. Assuming that none of the Existing Warrants is exercised into new AHB Shares on or before the said entitlement date, the Proposed Shares Exchange would involve the exchange of 37,720,821 AHB Shares held by the existing shareholders of AHB with 3,772,082 NewCo Shares on the basis of one (1) NewCo Share for every ten (10) AHB Shares held.

Under the Proposed Shares Exchange, the existing shareholders of AHB shall receive one (1) NewCo Share for every ten (10) existing AHB Shares surrendered, representing a 95% capital reduction.

The effects of the Proposed Shares Exchange are as follows:

(i) The existing shareholders of AHB will become the shareholders of NewCo, collectively holding up to 5,658,123 NewCo Shares;

(ii) The NewCo shall become the ultimate holding company of the AHB Group. 

The AHB Shares to be acquired by NewCo shall be free from all charges, mortgages, pledges and all other encumbrances attaching thereto. There are no liabilities to be assumed by NewCo pursuant to the Proposed Shares Exchange.

3.2
Status Of The NewCo Shares To Be Issued Pursuant To The Proposed Shares Exchange

All the NewCo Shares to be issued pursuant to the Proposed Shares Exchange shall rank pari passu in all respects with the then existing ordinary shares of NewCo.

4.
PROPOSED WARRANTS EXCHANGE

4.1
Details of the Proposed Warrants Exchange

The Proposed Warrants Exchange would involve the exchange of up to 18,860,410 Existing Warrants (assuming none of the 18,860,410 Existing Warrants is exercised on or before the entitlement date for the Proposed Warrants Exchange) held by the existing holders of the Existing Warrants, with up to 943,020 New Warrants on the basis of one (1) New Warrant for every twenty (20) Existing Warrants held at a date to be determined by the Board of Directors of AHB later, pursuant to a scheme of arrangement between AHB, NewCo and the holders of the Existing Warrants under Section 176(1) of the Act. 

Assuming all of the Existing Warrants are exercised into new AHB Shares on or before the said entitlement date, the Proposed Shares Exchange would not be undertaken by AHB.

Under the Proposed Warrants Exchange, the holders of the Existing Warrants shall receive one (1) New Warrant for every twenty (20) Existing Warrants surrendered to NewCo. All Existing Warrants surrendered to NewCo shall be immediately cancelled and shall lapse and become null and void. 

There are no liabilities to be assumed by NewCo pursuant to the Proposed Warrants Exchange.

4.2
Status Of The New Warrants To Be Issued Pursuant To The Proposed Warrants Exchange

All the New Warrants to be issued by NewCo pursuant to the Proposed Warrants Exchange shall rank pari passu in all respects with the New Warrants to be issued pursuant to the Proposed Rights Issue and Proposed Special Issue. 

The salient terms of the New Warrants are set out in the Table 1 of this announcement.

{ The rest of this page has been intentionally left blank }
5.
PROPOSED RIGHTS ISSUE

5.1
Details of the Proposed Rights Issue

The Proposed Rights Issue entails the issuance of up to 11,316,254 new ordinary shares of RM0.50 each in NewCo together with up to 11,316,254 New Warrants on the renounceable basis of two (2) Rights Shares with two (2) New Warrants for every one (1) NewCo Share held by the existing shareholders of AHB after the Proposed Shares Exchange at the indicative issue price of RM0.50 per Rights Share.

The Proposed Rights Issue takes into consideration of the 18,860,410 Existing Warrants which may be exercised into 18,860,410 new ordinary shares of RM1.00 each in AHB on or before the books closure date for determining the entitlement date for the Proposed Shares Exchange. Assuming that none of the Existing Warrants is exercised into new AHB shares on or before the said entitlement date, the Proposed Rights Issue would involve the issuance of 7,544,172 new ordinary shares of RM0.50 each in NewCo together with 7,544,172 New Warrants. 

Each Rights Share to be issued pursuant to the Proposed Rights Issue shall be entitled to one (1) free detachable New Warrant of NewCo.

5.2
Status Of The Rights Shares And New NewCo Shares Arising From The Exercise Of The New Warrants

The Rights Shares to be issued pursuant to the Proposed Rights Issue shall upon issue and allotment, rank pari passu in all respects with the then existing ordinary shares of NewCo after the Proposed Shares Exchange, Special Shares, Consideration Shares and the NewCo Shares to be issued pursuant to the Proposed Debt Settlement, except that the Rights Shares are entitled to the New Warrants on the basis of one (1) free Warrant for every one (1) Rights Share subscribed.

Further details of the salient terms of the New Warrants are set out in the Table 1 of this announcement.

5.3
Proposed Utilisation of Proceeds

Details of the proposed utilisation of proceeds arising from the Proposed Rights Issue are set out in Section 6.3 below.

5.4
Substantial Shareholders' Undertaking

Presently, BFSB is the registered and beneficial owner of 9,038,600 AHB Shares. Pursuant to the Proposed Shares Exchange and Proposed Rights Issue, BFSB should be entitled to subscribe for 1,807,720 Rights Shares. BFSB proposes to renounce its entitlements under the Proposed Rights Issue amounting to 1,807,720 NewCo Shares to its wholly-owned subsidiary, Business Focus Capital Sdn Bhd ("BFCSB"). In this respect, BFCSB will provide its written undertaking to the Company to subscribe and/or procure the subscription for the said 1,807,720 NewCo Shares at the issue price of RM0.50 per Rights Share.

BFCSB will also further undertake to subscribe and/or procure subscription for any Rights Shares not subscribed for by the other shareholders of NewCo pursuant to the Proposed Rights Issue, at the issue price of RM0.50 per Rights Share ("Additional Undertaking"). 

Accordingly, no underwriting is required for the Proposed Rights Issue. However, the Additional Undertaking is conditional upon the Proposed GO Exemption being granted.

6.
PROPOSED SPECIAL ISSUE

6.1
Details of the Proposed Special Issue

The Proposed Special Issue would entail the issuance of 28,000,000 new ordinary shares of RM0.50 each in NewCo together with 14,000,000 New Warrants to TSDAS or person(s) nominated by him at an indicative issue price of RM0.50 per Special Share. Every two (2) Special Shares to be issued pursuant to the Proposed Special Issue shall be entitled to one (1) free detachable New Warrant of NewCo.

6.2
Status Of The Special Shares And New NewCo Shares Arising From The Exercise Of The New Warrants

The Special Shares to be issued pursuant to the Proposed Special Issue shall upon issue and allotment, rank pari passu in all respects with the then existing ordinary shares of NewCo after the Proposed Shares Exchange, Rights Shares, Consideration Shares and the Settlement Shares, except that the Special Shares are entitled to the New Warrants on the basis of one (1) free Warrant for every two (2) Special Shares subscribed. Further details of the salient terms of the Warrants is set out in the Table 2 of this announcement.

6.3
Proposed Utilisation of Proceeds

The total gross proceeds to be raised from the Proposed Rights Issue and Proposed Special Issue would amount to a minimum of of RM17.772 million (assuming none of the Existing Warrants are exercised on or before the entitlement date for the Proposed Shares Exchange) up to a maximum of RM19.658 million (assuming that all the Existing Warrants are exercised on or before the entitlement date for the Proposed Shares Exchange). 


Minimum Proceeds
RM’000
Maximum Proceeds
RM’000

Proposed Rights Issue 

· 7,544,172 Rights Shares at RM0.50 per share

· 11,316,254 Rights Shares at RM0.50 per share

3,772
-
-
5,658

Proposed Special Issue
14,000
14,000

Total
17,772
19,658

The said total proceeds are proposed to be utilised as follows:


Note
Minimum Proceeds
RM’000
Maximum Proceeds
RM’000

Part payment to the Scheme Creditors of AHB
(a)
10,000
10,000

Settlement of the Statutory Creditors of the AHB Group
(b)
5,000
5,000

Working capital for NewCo Group
(c)
772
2,658

Estimated expenses relating to the Proposals

2,000
2,000

Total

17,772
19,658

Notes :

(a) Details of the part repayment to the Scheme Creditors of AHB are set out in Section 7.2.

(b) Details of the settlement of the Statutory Creditors of AHB Group are set out in Section 7.1. 

(c) In the event that there is any variance in the total proceeds raised from the Proposed Rights Issue and Proposed Special Issue, such variance shall be adjusted to the allocation for working capital for NewCo Group.

7.
PROPOSED DEBT SETTLEMENT 

In consideration for the Proposed Disposal of AHB and the Proposed Transfer of Listing, NewCo shall undertake the Proposed Debt Settlement, which involves the following:

(i) payment of a fixed sum of RM5,000,000 in cash to be raised from the Proposed Rights Issue and Proposed Special Issue to AHB for purpose of part settlement of the Statutory Creditors of AHB Group pursuant to the Proposed Settlement of Statutory Debts of AHB Group;

(ii) payment of a fixed sum of RM10,000,000 in cash to be raised from the Proposed Rights Issue and Proposed Special Issue to AHB for purpose of part settlement of the amounts owing to the Scheme Creditors of AHB; and

(iii)
issuance of 20,000,000 Settlement Shares at RM0.50 per NewCo Share to the Scheme Creditors of AHB as part settlement of the amounts owing to the Scheme Creditors of AHB.

7.1
Proposed Settlement of Statutory Debts of AHB Group

The Proposed Settlement of Statutory Debts of AHB Group entails the cash settlement of the Statutory Creditors of AHB Group, in full or in part, based on the cash payment of RM5,000,000 to be raised from the Proposed Rights Issue and Proposed Special Issue.

Upon implementation of the Proposed Settlement of Statutory Debts of AHB Group, the Statutory Creditors of AHB Group shall be paid in cash on a pro-rata basis based on the outstanding amounts owing as at the Effective Date. As at 30 November 2002, the Statutory Creditors of AHB Group stood at RM5.2 million. 

Presently, certain portion of the indebtedness owing to the Statutory Creditors of AHB Group have been and may be further settled from time to time by the substantial shareholder and/or director of AHB, on behalf of AHB, if such need arises. For purpose of settlement of the Statutory Creditors of AHB Group under the Proposed Settlement of Statutory Debts of AHB Group, such amount of repayment by the said substantial shareholder and/or director of AHB, shall be deemed as amount owing to the Statutory Creditors of the AHB Group and thus shall be settled in the same manner as other debts owing to the Statutory Creditors of the AHB Group.

In the event that there is any surplus of cash after full settlement of the Statutory Creditors of the AHB Group, such surplus of cash shall accrue to AHB. Should there be a shortfall, the Statutory Creditors of AHB Group shall claim the remaining indebtedness owing to them from the liquidation proceeds in the event of liquidation of the AHB Group in accordance with Section 292 of the Act, if any. Upon completion of the Proposed Settlement of Statutory Debts of AHB Group, the said Statutory Creditors of AHB Group shall have no further claims against NewCo, whatsoever.

7.2
Proposed Creditors’ Scheme

The Proposed Creditors’ Scheme entails part settlement of the indebtedness owing to the Scheme Creditors of AHB in the following manner:

(a) The outstanding claims of the Scheme Creditors as at the Effective Date (including principal amounts, interests and penalty charges accrued/accruing thereon) are to be settled as follows:

(aa) the RM10,000,000 cash sum as referred to in sub-paragraph 7(ii) above shall be paid to the Scheme Creditors on a pro-rata basis; and

(ab) the 20,000,000 Settlement Shares as referred to in sub-paragraph 7(iii) above shall be distributed to the Scheme Creditors as part settlement of the amounts owing to them, on a pro-rata basis. For the purpose hereof, the Settlement Shares are assumed to be valued at RM0.50 per share.

(b)
All remaining outstanding claims of the Scheme Creditors of AHB not settled under sub-paragraph 7.2(a) above shall further rank for distribution of the liquidation proceeds in the event of liquidation of AHB in accordance with the order of priority as provided in Section 292 of the Act.

The approvals of the Scheme Creditors of AHB will be sought at the creditors’ meeting to be convened by the Company pursuant to an order by the High Court of Malaya under Section 176(1) of the Act at a later date. To-date, the Company has not sought the approval in-principle from the Scheme Creditors for the Proposed Creditors’ Scheme.

For purpose of sub-paragraph 7.2(a)(bb) above, the Directors of the Company or the Liquidators, if appointed, shall have the absolute discretion to round the number of Settlement Shares down to the nearest 1,000 shares in order to minimise the incidence of odd lots. 

8.
PROPOSED DISPOSAL OF AHB

The Proposed Disposal of AHB involves the disposal by NewCo of the entire issued and paid-up share capital of AHB of up to RM56,581,231 comprising up to 56,581,231 AHB Shares to a nominee(s) of the Liquidators for a nominal cash consideration of RM1.00 to facilitate the recovery of debts owing to the Scheme Creditors of AHB. 

Thereafter, the Liquidators shall commence the winding-up process and liquidate all available assets of AHB, and further distribute the liquidation proceeds to the Scheme Creditors of AHB in accordance with the order of priority as provided in Section 292 of the Act.

Save for the obligation of the NewCo under the Proposed Debt Settlement, the AHB Shares shall be disposed of by NewCo free from all charges, mortgages, pledges and all other encumbrances attaching thereto. 
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9.
PROPOSED ACQUISITION OF PSCA

9.1
Details of the Proposed Acquisition of PSCA

Pursuant to the Proposed Acquisition of PSCA, AHB and PSCI had entered into the SSA,  setting out for the following:

(i)
proposed acquisition of the entire issued and paid-up share capital of PSCA by NewCo from PSCI for a purchase consideration of RM22,000,000 to be satisfied by way of the issuance of 22,000,000 new ordinary shares of RM0.50 each at par and 22,000,000 ICPS at an issue price of RM0.50 per ICPS (“Proposed Share Swap”); and

(ii)
proposed issuance of an additional 48,000,000 new NewCo Shares and 48,000,000 new ICPS to PSCI and/or person(s) nominated by PSCI in consideration for certain obligations of PSCI as set out in Section 9.1.2 below (“Proposed Additional Issue”).

Pursuant to the Proposed Share Swap and Proposed Additional Issue, NewCo shall issue a total of 70,000,000 new NewCo Shares and 70,000,000 new ICPS to PSCI and/or person(s) nominated by PSCI. Further details on the ICPS are set out in Table 2 below.

In order to meet the public spread requirements for the listing of the NewCo Shares and ICPS on KLSE, PSCI shall undertake to place out and/or procure the placement of a portion of the Consideration Shares to third parties and at least 100,000 ICPS to not less than 100 placees, by way of private placement.

9.1.1
Details of the Proposed Share Swap

Under the Proposed Share Swap, NewCo shall acquire the entire issued and paid-up share capital of PSCA comprising 10,000,000 PSCA Shares from PSCI for a purchase consideration of RM22,000,000 to be satisfied by way of the issuance of the 22,000,000 Consideration Shares at par and 22,000,000 ICPS at an issue price of RM0.50 per ICPS

NewCo shall not assume any liabilities pursuant to the Proposed Share Swap. All the PSCA Shares shall be sold to NewCo free from all charges, mortgages, pledges and all other encumbrances attaching thereto.

9.1.2
Details of the Proposed Additional Issue

Concurrent with the Proposed Share Swap, NewCo shall issue 48,000,000 new NewCo Shares and 48,000,000 new ICPS to PSCI and/or person(s) nominated by PSCI in consideration for certain obligations of PSCI, as follows:

(i)
PSCI shall novate/assign to NewCo all existing inter-company loan owing by PSCA to PSCI, on or prior to the completion of the Proposed Acquisition of PSCA (“Proposed Novation”). As at 31 December 2001, the indebtedness owing by PSCA to OCBC stood at RM6,315,511; and

(ii)
PSCI shall assume, refinance and/or settle and/or procure a third party to refinance the indebtedness owing by PSCA to its financial institution creditor, namely OCBC on or prior to the completion of the Proposed Acquisition of PSCA (“Proposed Assumption”). As at 31 December 2001, the indebtedness owing by PSCA to OCBC stood at RM41,497,093, 

provided that the aggregate amount of inter-company loan to be novated/assigned under the Proposed Novation and indebtedness owing to OCBC to be assumed, refinanced and/or settled under the Proposed Assumption does not exceed RM48,000,000.

9.2
Brief Information on PSCA

PSCA was incorporated on 10 April 1990 in Malaysia under the Act as a private limited company with an authorised share capital of RM10 million comprising 10,000,000 ordinary shares of RM1.00 each, all of which have been issued and paid-up.  The principal activities of PSCA include property investment, commercial letting of apartment buildings, building management and provision of property management services.  It is presently a wholly-owned subsidiary of PSCI. The financial highlights of PSCA are set out in Table 7 below.

PSCA is presently the owner of a 8 year old, 21 storey office building with an annexed 5 storey car park known as “Menara PSCI”, located at Jalan Sultan Ahmad Shah, the new financial business district of Georgetown, Penang. It has a total gross and lettable floor area of approximately 33,445 square metres and 19,695 square metres respectively.  Menara PSCI has a total of 221 covered parking bays and 96 open space parking bays and is erected on three contiguous plots of freehold land with a total land area of approximately 6,672 square metres. The said property is currently encumbered by a charge created by PSCA as security for loan facilities granted by OCBC to PSCA and PSCSB, both wholly-owned subsidiaries of PSCI.


9.3
Brief Information On PSCI As The Vendor

PSCI was incorporated on 9 September 1971 in Malaysia under the Companies Act, 1965 as a private limited company with an authorised share capital of RM500 million comprising 500,000,000 ordinary shares of RM1.00 each. The issued and paid-up share capital of PSCI is RM79,129,174 comprising 79,129,174 ordinary shares of RM1.00 each.  PSCI was listed on the Second Board of the KLSE on 18 October 1990 and transferred to the Main Board of the KLSE on 14 August 1998.  

The principal activities of PSCI include investment holding, property holding and development. 

9.4
Basis of Arriving at the Purchase Consideration of PSCA

The purchase consideration for the Proposed Share Swap of RM22,000,000 has been arrived at on a willing-buyer willing-seller basis between AHB and PSCI after taking into consideration the following factors: 

(i)
the audited NTA of PSCA of RM20,292,032 as at 31 December 2001, estimated and forecasted profits after taxation of PSCA for the financial years ending 31 December 2002 and 2003 respectively, deficit arising from the revaluation of Menara PSCI and the proposed cancellation of dividends payable/proposed, computed as follows:


Note
RM

Audited NTA of PSCA as at 31 December 2001

20,292,032

Estimated/Forecasted profits after taxation of PSCA for the financial years ending:

· 31 December 2002 

· 31 December 2003 


962,041

1,073,657

Deficit arising from the revaluation of Menara PSCI 
(a)
(3,000,000)

Dividend proposed/ dividend payable to be cancelled  by PSCA 
(b)
2,520,000

Adjusted NTA

21,847,730

Note:


(a) The deficit arising from the revaluation of Menara PSCI is computed as follows:



RM

Open market value based on Valuation Report dated 23 December 2002 

67,000,000

Less: Net book value of Menara PSCI, at valuation 

(70,000,000)





Deficit arising from revaluation of Menara PSCI

(3,000,000)

(b)
Under the SSA, PSCI has agreed that PSCA shall cancel all outstanding dividends proposed and payable by PSCA to PSCI, on or prior completion of the Proposed Acquisition of PSCA. As at 31 December 2001, the dividend proposed and dividends payable in the audited financial statements indebtedness totaled at RM2,520,000.

The purchase consideration of the Proposed Share Swap of RM22.0 million represents a premium of RM152,270 or 0.7% above the adjusted NTA of PSCA of approximately RM21.848 million.

(ii)
the market value of Menara PSCI of RM67,000,000 based on an independent valuation carried out by Messrs. Henry Butcher Lim & Long (M) Sdn Bhd dated 23 December 2002.

9.5
Basis Of Determining The Issue Price Of NewCo Shares

The issue price of RM0.50 per NewCo Share to be issued pursuant to the Proposed Acquisition of PSCA has been arrived at based on the par value of NewCo Shares of RM0.50.  

9.6
Status Of The Consideration Shares And New NewCo Shares To Be Issued Pursuant To The Conversion Of The ICPS

The 70,000,000 Consideration Shares to be issued pursuant to the Proposed Acquisition of PSCA shall upon issue and allotment, rank pari passu in all respects with the then existing ordinary shares of NewCo after the Proposed Shares Exchange, Rights Shares and Special Shares, except that the Consideration Shares are not entitled to any New Warrants which are attached to the Rights Shares and Special Shares.

The new NewCo Shares to be issued pursuant to the conversion of the ICPS shall upon issue and allotment, rank pari passu in all respects with the then existing ordinary shares of NewCo.

9.7
Moratorium On Sale Of NewCo Shares And ICPS By PSCI

Pursuant to the SC’s Policies and Guidelines on Offer/Issue of Securities, PSCI is not allowed to sell, transfer or assign 50% of their NewCo Shares and ICPS issued to it pursuant to the Proposed Acquisition of PSCA for at least one (1) year from the date of listing of the NewCo Shares and ICPS on the KLSE. Thereafter, they are allowed to sell, transfer and assign only up to a maximum of one third (1/3) of their respective NewCo Shares and ICPS under the moratorium on sale on a straight line basis.

In this respect, PSCI shall place 70,000,000 NewCo Shares and/or ICPS under moratorium representing 50% of the total consideration shares to be issued to PSCI as consideration for the Proposed Acquisition of PSCA.

10.
PROPOSED GO EXEMPTION

10.1
Mandatory Take-Over Offer Pursuant To The Proposed Rights Shares, Proposed Special Issue and Proposed Acquisition of PSCA 

Pursuant to the Proposed Rights Issue, Proposed Special Issue and the Proposed Acquisition of PSCA, BFSB, TSDAS and PSCI (“Parties Acting In Concert”) would collectively acquire and hold up to 100,711,580 NewCo Shares representing up to approximately 77.9% of the enlarged issued and paid-up share capital of NewCo upon completion of the Proposals, but before any exercise of New Warrants and conversion of ICPS, of RM64,658,129 comprising 129,316,258 NewCo Shares (assuming that none of the Existing Warrants is exercised on or before the entitlement date for the Proposed Shares Exchange).

Pursuant to Part II of the Code and Practice Note 2.3(4) of the Code, contingent upon the completion of the aforementioned proposals, the Parties Acting In Concert are obliged to extend a mandatory take-over offer for the remaining shares in NewCo not already owned by them after the said proposals.

Accordingly, the Parties Acting In Concert propose to apply to the SC for an exemption from the obligation to extend the mandatory take-over offer under Practice Note 2.9.3 of the Code.

10.2
Mandatory Take-Over Offer Pursuant To The Conversion of ICPS And Exercise Of New Warrants

The Parties Acting In Concert also intends to apply to the SC for the SC’s exemption from their obligation to extend the mandatory take-over offer pursuant to the conversion of the ICPS and/or exercise of the New Warrants held by the Parties Acting In Concert under Part II of the Code and Practice Note 2.8(3) of the Code.

11.
PROPOSED TRANSFER OF LISTING

As part of the Proposals, AHB will transfer its listing status to NewCo. Upon completion of the Proposed Transfer of Listing, AHB shall be delisted from the Main Board of the KLSE and subsequently, the entire issued and paid-up share capital of NewCo shall be admitted to the Official List of the KLSE.

12.
RATIONALE FOR THE PROPOSALS

The AHB Group is currently saddled with losses and high gearing following the unfavourable business environment and economic conditions since the economic downturn in 1997/1998. Based on the accumulated losses of the AHB Group which exceeded its issued share capital and reserves, resulting in the capital deficit of RM200,448,539 based on its audited accounts for the financial year ended 30 June 2002, the AHB Group is technically insolvent and thus is unable to repay its creditors, including the Scheme Creditors. 

On 26 February 2001, AHB announced that it is considered to be an affected listed issuer pursuant to the requirements of PN4. Accordingly, AHB is required to regularise its financial conditions within the time frame stipulated by the PN4, failing which it may be regarded as a listed issuer whose financial conditions does not warrant continued trading and/or listing.  

The objectives of the Proposals are to restructure, regularise and revitalise the financial conditions of the AHB Group via a newly incorporated company, NewCo with an injection of an investment property to provide the NewCo Group with a steady income stream. The Proposals will also allow AHB to discharge part of its outstanding liabilities in an equitable and orderly manner, whilst maximising the current value of the listing status of AHB on the Main Board of the KLSE.

13.
CONDITIONS OF THE PROPOSALS
The Proposals are conditional upon the following:

(i) the approval of the SC;

(ii) the approval of the KLSE;

(iii) the approval of the MITI;

(iv) the approval of the FIC;

(v) the respective approvals of the directors,  shareholders and warrantholders of the Company;

(vi) the respective approvals of the directors and shareholders of PSCA and PSCI;

(vii) the Scheme Creditors of AHB at the creditors’ meeting pursuant to Section 176 (1) of the Act; 

(viii) sanction of the High Court of Malaya for the schemes of arrangement and reconstruction; and

(ix) the approval of other relevant authorities or regulatory bodies (if required).

Each of the proposals contained in the Proposed Restructuring Scheme is inter-conditional upon one another. The Additional Undertaking by BFCSB is conditional upon the Proposed GO Exemption being approved.

14.
DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

Presently, TSDAS is the Executive Chairman of PSCI, Chairman of AHB and a director of PSCA and BFSB. TSDAS is also deemed a substantial shareholder of PSCI and AHB, by virtue of his substantial shareholdings in BFSB. BFSB, in turn is a substantial shareholder of PSCI and AHB. PSCI is the holding company of PSCA.  Further, TSDAS has been proposed as the subscriber for the Special Shares to be issued under the Proposed Special Issue.

As such, TSDAS is deemed to be interested in the Proposed Special Issue and Proposed Acquisition of PSCA. Accordingly, he has abstained and will continue to abstain from all deliberations and voting on the Proposed Special Issue and Proposed Acquisition of PSCA at the Board meetings of AHB.  He will also abstain from voting and further procure persons connected with him, including BFSB from voting in respect of his direct and indirect shareholdings in AHB on the relevant resolutions pertaining to the Proposed Special Issue and Proposed Acquisition of PSCA.

En. Azlan Shah bin Hj. Omar Shah, is a non-executive director of AHB, Group Managing Director of PSCI and a director of PSCA. He is also a brother of TSDAS. Accordingly, En. Azlan Shah is a deemed interested in the Proposed Special Issue and Proposed Acquisition of PSCA. Accordingly, he has abstained and will continue to abstain from all deliberations and voting on the Proposed Special Issue and Proposed Acquisition of PSCA at the Board meetings of AHB.  

He will also abstain from voting and further procure persons connected with him from voting in respect of his direct and indirect shareholdings in AHB, if any, on the relevant resolutions pertaining to the Proposed Special Issue and Proposed Acquisition of PSCA.

En. Idris bin Zakaria is the independent non-executive director of both AHB and PSCI. Accordingly, he has abstained and will continue to abstain from all deliberation and voting on the Proposed Acquisition of PSCA.

Save as disclosed above, to the best knowledge of the Directors of AHB, none of the other Directors, substantial shareholders of AHB nor any other persons connected to them has any interest, whether direct or indirect, in the Proposals, except for their respective entitlements (if any) under the Proposed Shares Exchange and Proposed Warrants Exchange, pursuant to their shareholdings and warrantholdings respectively, direct or indirect, which are also accorded to other shareholders and warrantholders of AHB.

15.
INDEPENDENT ADVICE

In view of the interests of TSDAS in the Proposed Acquisition of PSCA, the independent directors of AHB have appointed OSK Securities to act as the Independent Adviser to the minority shareholders of AHB to provide their evaluation on the Proposed Acquisition of PSCA and their recommendation thereon.

16.
OVERALL FUTURE PROSPECTS OF NEWCO GROUP

The future prospects of the NewCo Group would very much be dependent on the prospects of PSCA and its business activities, i.e. property investment and provision of related services. According to the Property Market Report 2001, despite a slight contraction of the economic activities in Penang in 2001, the property market in Penang remain strong. Based on the proven track record of the management of PSCA and strategic location of Menara PSCI, PSCA would expect Menara PSCI to continue to offer its tenants a preferred office location in Penang. Barring unforseen circumstances, the Directors of AHB expect PSCA to contribute positively to the NewCo Group in the future, providing a steady stream of investment income with reasonable and acceptable risks associated therewith. The Directors of AHB expects PSCA to continue to seek new investment properties to complement its existing activities in property holding and management.

17.
RISK FACTORS

The Board of Directors of AHB does not foresee any material risk factors associated with the Proposed Restructuring Scheme except for the competitive risks, business risks (including but not limited to risks of  increase in operational and maintenance costs; changes demand and supply of office space; increase in insurance costs, changes in general economic and business conditions in Penang, which to a certain extent is correlated to the general economic conditions and foreign direct investments in Penang, etc.), economic risks, investment risks (arising from factors such as interest rate fluctuations), risks arising from changes in government policies/legislation, etc, normally associated with the property investment activities.

18.
EFFECTS OF THE PROPOSALS

18.1
Issued and paid-up share capital

The Proposals are not expected to have any effect on the issued and paid-up share capital of AHB. The effects of the Proposals (except for the Proposed Disposal of AHB, Proposed GO Exemption and Proposed Transfer of Listing, which do not have any effects) on the issued and paid-up share capital of NewCo are set out in Tables 3A and 3B below.

18.2
NTA & Gearing

The Proposals do not have any effects on the audited NTA and gearing of AHB Group except for the Proposed Debt Settlement as set out in Table 4 below. The proforma effects of the Proposals on the consolidated NTA of NewCo are set out in Tables 5A and 5B below.

18.4
Shareholding Structure

The effects of the Proposals on the shareholding structure of NewCo are illustrated in Tables 6A and 6B below. The Proposals would result in AHB being a wholly-owned subsidiary of NewCo after the Proposed Share Exchange and later disposed of to the Scheme Creditors via the Proposed Disposal of AHB.

19.
COMPLIANCE WITH GUIDELINES

The terms of the Proposals have been arrived at consistent with the Policies and Guidelines on the Issue/Offer of Securities 1995 and the subsequent amendments, circulars and clarification issued by the SC from time to time and there is no material departure therefrom. 

20.
DEADLINE FOR PN4 COMPANIES

The Board of Directors acknowledges that the SC had earlier imposed a deadline for all public listed companies which are classified as “affected listed issuers” under PN4 to regularise their financial conditions on or before 31 December 2002. As at the date of this announcement, the Company has not been able to fully regularise its financial conditions and does not expect to be regularised on or before 31 December 2002. 

In this respect, in the interests of the shareholders and creditors of AHB, the Board of Directors of AHB are of the  opinion that the Proposed Restructuring Scheme is crucial to the revival of the Company and therefore we wish to seek the SC’s indulgence to consider the Proposed Restructuring Scheme of AHB and grant AHB an extension of time up to 31 December 2003 to fully regularise its financial conditions via the Proposed Restructuring Scheme. 

21.
DIRECTORS’ RECOMMENDATION

The Board of Directors of AHB (with the exception of TSDAS, Encik Azlan Shah bin Haji Omar Shah and Encik Idris bin Zakaria who are deemed interested in the Proposed Acquisition of PSCA and Proposed Special Issue), after careful deliberation and taking into consideration the present circumstances, is of the opinion that the Proposals are in the best interest of the Company, its shareholders and the Scheme Creditors. 

22.
APPOINTMENT OF ADVISER

PM Securities, an approved Universal Broker, has been appointed by the Company as the adviser for the Proposed Restructuring Scheme of AHB.
24. 
DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available for inspection at the Registered Office of the Company during normal office hours from Monday to Friday (except public holidays) for a period of two weeks commencing from the date of this announcement:

(i) conditional SSA;

(ii) Memorandum and Articles of Association of AHB and PSCA; and

(iii) Audited accounts of AHB for the past three (3) financial years ended 30 June 2002; 

(iv) Audited accounts of PSCA for the past five (5) financial years ended 31 December 2001.

25. 
SUBMISSION TO AUTHORITIES AND COMPLETION OF THE PROPOSALS

Barring any unforeseen circumstances, the applications to the relevant authorities in respect of the Proposals is expected to be submitted on or before 31 December 2002. Further, the Proposed Restructuring Scheme of AHB is expected to be completed by the end of the fourth quarter of 2003.

This announcement is dated 27 December 2002

Copy to :
Attn. : Mr Wong Wing Seong, Securities Commission 

Table 1 - Salient Terms Of The New Warrants

Form and Denomination
:
The New Warrants to be issued pursuant to the Proposed Warrants Exchange, Proposed Rights Issue and Proposed Special Issue will be issued in registered form and constituted by a Deed Poll to be executed by NewCo. The New Warrants, which are issued with the Rights Shares and Special Shares pursuant to the Proposed Rights Issue and Proposed Special Issue respectively are immediately detached upon issue and will be separately traded. 



Number of New Warrants
:
Up to 25,316,254 New Warrants to be issued pursuant to the Proposed Rights Issue and the Proposed Special Issue.



Exercise Price
:
The exercise price payable in respect of each new ordinary share of RM0.50 each in Newco to which a Warrant holder will be entitled to subscribe upon exercise of the Exercise Rights (as defined below) or such adjusted price in accordance with the terms and conditions to be set out in the Deed Poll shall be determined at a later date after obtaining SC’s approval. It is proposed that the Exercise Price be fixed at a discount of not more than 10% from the theoretical ex-all price of Newco shares on the price fixing date, subject to the Exercise Price not lower than the par value of RM0.50 per share.



Exercise Period
:
The New Warrants may be exercised at any time within a period of ten (10) years including and commencing from the Issue Date. The New Warrants not exercised during the Exercise Period will thereafter become lapse and void.



Exercise Rights
:
Each Warrant entitles the registered holder during the Exercise Period to subscribe for One (1) new Share of RM0.50 each in the share capital of the Company at the Exercise Price.



Deed Poll
:
The New Warrants will be constituted by a Deed Poll to be executed by Newco.



Board Lot
:
For purpose of trading on the KLSE, a board lot of New Warrants will be 1,000 New Warrants carrying the right to subscribe for 1,000 new Shares of RM0.50 each.



Status of New Shares to be Issued Pursuant to the Exercise of New Warrants
:
All the new Shares of RM0.50 each in Newco to be issued upon exercise of the New Warrants shall, on allotment and issue, rank pari passu in all respects with the then existing Shares of the Company except that they shall not be entitled to any dividends, that may be declared prior to the date of allotment and the issue of the new Newco Shares, nor shall they be entitled to any distributions or entitlements for which the record date is prior to the date of exercise of the New Warrants.



Listing
:
Application will be made for the admission to the Official List of the KLSE for the listing of and quotation for the New Warrants and the new Shares to be issued arising from the exercise of the New Warrants.



Table 2 - Salient Terms Of The ICPS

Issuer  
:
NewCo.

No. of ICPS 
:
Up to 70,000,000 ICPS.

Par value  
:
RM0.10 per ICPS.

Issue price
:
RM0.50 per ICPS, representing a premium of RM0.40 above the par value of the ICPS.

Purpose
:
70,000,000 ICPS as part consideration for the Proposed Acquisition of PSCA.

Maturity Date
:
The date immediately preceding the fifth (5th) anniversary date of the issue date of the ICPS.

Ranking
:
The ICPS shall rank behind all secured and unsecured obligations of NewCo but will rank in priority to the ordinary shares of NewCo in respect of return of capital upon liquidation or otherwise for the par value of the ICPS.

Dividend
:
The ICPS shall not bear any fixed dividend but is subject to NewCo’s profitability and approval of the Board of Directors of NewCo. No dividends shall be paid on the ordinary shares of NewCo unless the dividends on the ICPS have been fully paid-up.

Voting Rights 
:
The registered holders of the ICPS shall not have any right to vote at any general meeting of NewCo, unless the meeting was convened for the purpose of reducing the capital, or winding-up or where the proposition to be submitted to the meeting directly affects their rights and privileges. 

Conversion Rights
:
Each ICPS shall entitle its holder the right to convert such ICPS held into fully paid-up ordinary shares in NewCo at the Conversion Ratio at any time during the Conversion Period. Any ICPS not converted into NewCo Shares on the Maturity Date shall be automatically converted into new NewCo Shares of RM0.50 each at the Conversion Ratio.

Conversion Ratio
:
Each ICPS shall be convertible into one (1) new ordinary share of RM0.50 each in NewCo at a fixed premium of RM0.40 per NewCo Share, whereby the premium shall be capitalised from the share premium account of NewCo. 

Conversion Period
:
The period commencing on and including the date the ICPS are first issued until the date immediately preceding the fifth (5th) anniversary date of the issue date of the ICPS.

Redemption
:
Each ICPS shall not be redeemable.

Board Lot 
:
For purpose of trading on the KLSE, a board lot of ICPS will be 1,000 ICPS carrying the right to convert into 1,000 NewCo Shares of RM0.50 each.

Status of New Ordinary 
:
The new ordinary shares of RM0.50 each in NewCo to be issued pursuant to the 

Shares to be Issued 

conversion of the ICPS shall, upon issue and allotment, rank pari passu in all 

pursuant to the Conversion

respects, with the then existing ordinary shares of NewCo, save and except that 

of the ICPS 

they will not be entitled to any dividends or distributions, the entitlement date of which is prior to the relevant conversion date of the ICPS.

Listing Status
:
Application will be made for the admission to the Official List of the KLSE for the listing of and quotation for the ICPS and the new NewCo Shares to be issued arising from the conversion of the ICPS.

Table 3A  - 
Share Capital of NewCo

Assuming None Of The Existing Warrants Are Exercised On Or Before The Entitlement Date For The Proposed Shares Exchange & Assuming All The Existing Warrants Are Exchanged For New Warrants Pursuant to the Proposed Warrants Exchange


NewCo Shares
ICPS
Total Value
Of Issued And Paid-Up Capital
RM


No. of 
NewCo 
Shares
RM
No. of 

ICPS
RM


Existing share capital
4
2
-
-
2

Proposed Shares Exchange
3,772,082
1,886,041
-
-
1,886,041


3,772,086
1,886,043
-
-
1,886,043

Proposed Rights Issue 
7,544,172
3,772,086
-
-
3,772,086

Proposed Special Issue
28,000,000
14,000,000
-
-
14,000,000


39,316,258
19,658,129
-
-
19,658,129

Proposed Debt Settlement 
20,000,000
10,000,000
-
-
10,000,000


59,316,258
29,658,129
-
-
29,658,129

Proposed Acquisition of PSCA
70,000,000
35,000,000
70,000,000
7,000,000
42,000,000


129,316,258
64,658,129
70,000,000
7,000,000
71,658,129

Assuming all the ICPS are converted into NewCo Shares
70,000,000
35,000,000
(70,000,000)
(7,000,000)
28,000,000

Assuming all the New Warrants are exercised into NewCo Shares
22,487,192
11,243,596
-
-
11,243,596

Enlarged Share Capital
221,803,450
110,901,725
-
-
110,901,725

Table 3B -


Assuming Full Exercise Of The Existing Warrants On Or Before The Entitlement Date For The Proposed Shares Exchange & Proposed Warrants Exchange Will Not Be Undertaken


NewCo Shares
ICPS
Total Value
Of Issued And Paid-Up Capital
RM


No. of 
NewCo 
Shares
RM
No. of 

ICPS
RM


Existing share capital
4
2
-
-
2

Proposed Shares Exchange
5,658,123
2,829,061
-
-
2,829,061


5,658,127
2,829,063
-
-
2,829,063

Proposed Rights Issue 
11,316,254
5,658,127
-
-
5,658,127

Proposed Special Issue
28,000,000
14,000,000
-
-
14,000,000


44,974,381
22,487,190
-
-
22,487,190

Proposed Debt Settlement 
20,000,000
10,000,000
-
-
10,000,000


64,974,381
32,487,190
-
-
32,487,190

Proposed Acquisition of PSCA
70,000,000
35,000,000
70,000,000
7,000,000
42,000,000


134,974,381
67,487,190
70,000,000
7,000,000
74,487,190

Assuming all the ICPS are converted into NewCo Shares
70,000,000
35,000,000
(70,000,000)
(7,000,000)
28,000,000

Assuming all the New Warrants are exercised into NewCo Shares *
25,316,254
12,658,127
-
-
12,658,127

Enlarged Share Capital
230,290,635
115,145,317
-
-
115,145,317

Table 4 - 
AHB Group


Audited 

As at 30.06.02

RM’000
After Proposed Debt
Settlement

RM’000

Share capital
37,721
37,721

Share premium
42,737
42,737

Accumulated losses
(280,907)
* (255,907)

Shareholders’ funds
(200,449)
(175,449)

Less : Intangibles
-
-

Net tangible liabilities
(200,449)
(175,449)





No. of shares (’000)
37,721
37,721





NTA per share (RM)
(5.31)
(4.65)





Bank borrowings (RM’000)
121,777
96,777

Gearing (times)
n/a
n/a

*
After taking into account the gain arising from the part settlement of the debts owing to the Statutory Creditors of AHB Group 

and Scheme Creditors of AHB pursuant to the Proposed Debt Settlement.

Table 5A - NTA of NewCo Group 

Assuming None Of The Existing Warrants Are Exercised On Or Before The Entitlement Date For The Proposed Shares Exchange & Assuming All The Existing Warrants Are Exchanged For New Warrants Pursuant to the Proposed Warrants Exchange


Audited As At 30 June 2002

RM’000
I

After

Proposed Shares Exchange & Proposed Warrants Exchange

RM’000
II

After I 
and Proposed

Rights Issue & Proposed 
Special Issue

RM’000 
III

After II 
and 
Proposed 
Debt Settlement 

RM’000
IV

After III 
and 

Proposed Disposal of AHB

RM’000 
V

After IV and Proposed 
Acquisition 
of PSCA

RM’000
VI

After V and Assuming All The ICPS Are Converted RM’000
VII

After VI and Assuming All The Warrants Are Exercised

RM’000











Share capital









- Ordinary Shares
*
1,886
19,658
29,658
29,658
64,658
99,658
110,902

- ICPS
-
-
-
-
-
7,000
-
-

Share premium
-
-
-
-
-
28,000
-
-

Retained profits/ (Accumulated losses)
-
(2,000)
(2,000)
(27,000)
(28,886)
(31,262)
(31,262)
(31,262)

Shareholders’ funds
*
(114)
17,658
2,658
772
68,396
68,396
79,640

Less : Intangibles
-
-
-
-
-
-
-
-

NTA
*
(114)
17,658
2,658
772
68,396
68,396
79,640

Less : NTA attributable to ICPS
-
-
-
-
-
(7,000)
-
-

NTA attributable to NewCo Shares
*
(114)
17,658
2,658
772
61,396
68,396
79,640

No. of shares (’000)









- Ordinary Shares
#
3,772
39,316
59,316
59,316
129,316
199,316
221,803

- ICPS
-
-
-
-
-
70,000
-
-

NTA per share (sen)









- Ordinary Shares
0.50
(3.0)
44.9
4.5
1.3
47.5
34.3
35.9

- ICPS
-
-
-
-
-
10.0
-
-

Bank borrowings (RM’000)
-
-
-
-
-
-
-
-

Gearing (times)
-
-
-
-
-
-
-
-

Table 5B - NTA of NewCo Group 
Assuming Full Exercise Of The Existing Warrants On Or Before The Entitlement Date For The Proposed Share Exchange & Proposed Warrants Exchange Will Not Be Undertaken


Audited As At 30 June 2002

RM’000
I

After

Proposed 

Shares 
Exchange & Proposed Warrants Exchange

RM’000
II

After I 
and Proposed

Rights Issue & Proposed 
Special Issue

RM’000 
III

After II 
and Proposed 
Debt Settlement 

RM’000
IV

After III 
and Proposed

 Disposal of AHB

RM’000 
V

After IV and Proposed 
Acquisition 
of PSCA

RM’000
VI

After V and Assuming All The ICPS Are Converted

RM’000
VII

After VI and Assuming All The Warrants Are Exercised

RM’000











Share capital









- Ordinary Shares
*
2,829
22,487
32,487
32,487
67,487
102,487
115,145

- ICPS
-
-
-
-
-
7,000
-
-

Share premium
-
-
-
-
-
28,000
-
-

Retained profits/ (Accumulated losses)
-
(2,000)
(2,000)
(27,000)
(29,829)
(32,205)
(32,205)
(32,205)

Shareholders’ funds
*
829
20,487
5,487
2,658
70,282
70,282
82,940

Less : Intangibles
-
-
-
-
-
-
-
-

NTA
*
829
20,487
5,487
2,658
70,282
70,282
82,940

Less : NTA attributable to ICPS
-
-
-
-
-
(7,000)
-
-

NTA attributable to NewCo Shares
*
829
20,487
5,487
2,658
63,282
70,282
82,940

No. of shares (’000)









- Ordinary Shares
#
5,658
44,974
64,974
64,974
134,974
204,974
230,291

- ICPS
-
-
-
-
-
70,000
-
-

NTA per share (sen)









- Ordinary Shares
0.50
14.7
45.6
8.4
4.1
46.9
34.3
36.0

- ICPS
-
-
-
-
-
10.0
-
-

Bank borrowings (RM’000)
-
-
-
-
-
-
-
-

Gearing (times)
-
-
-
-
-
-
-
-

Notes:

(i) No consolidation on AHB as the controlling interest is temporary.

(ii) Assuming that ICPS and New Warrants are converted/exercised into NewCo Shares at RM0.50 per share.

Table 6A - 
Shareholding Structure of NewCo 
Assuming None Of The Existing Warrants Are Exercised On Or Before The Entitlement Date For The Proposed Shares Exchange & Assuming All The Existing Warrants Are Exchanged For New Warrants Pursuant to the Proposed Warrants Exchange


After Proposed Shares Exchange & Proposed Warrants Exchange


After Proposed Rights Issue & Proposed Special Issue
After Debt Settlement & Proposed Disposal of AHB
Proposed Acquisition of PSCA
Assuming Full Conversion/ Exercise  of ICPS & New Warrants


No. of Shares

No. of Shares
%
No. of Shares
%
No. of Shares
%
No. of Shares
%

Existing shareholders of AHB











Ong Say Yaun
939,558
24.9
2,818,674
7.2
2,818,674
4.7
2,818,674
2.2
4,697,790
2.1

Business Focus Sdn Bhd
903,860
24.0
903,860
2.3
903,860
1.5
903,860
0.7
903,860
0.4

Business Focus Capital Sdn Bhd
-
-
1,807,720
4.6
1,807,720
3.1
1,807,720
1.4
3,615,440
1.6

Other minority shareholders
1,928,664
51.1
5,785,992
14.7
5,785,992
9.8
5,785,992
4.5
9,643,320
4.4

Sub-total
3,772,082
100.0
11,316,246
28.8
11,316,246
19.1
11,316,246
8.8
18,860,410
8.5













Holders of Existing Warrants 
-
-
-
-
-
-
-
-
943,020
0.5













Scheme Creditors of AHB
-
-
-
-
20,000,000
33.7
20,000,000
15.5
20,000,000
9.0













TSDAS
-
-
28,000,000
71.2
28,000,000
47.2
28,000,000
21.6
42,000,000
18.9













PSCI
-
-
-
-
-
-
70,000,000
54.1
140,000,000
63.1













Subscriber shareholders
4
-
12
-
12
-
12
-
20
-














3,772,086
100.0
39,316,258
100.0
59,316,258
100.0
129,316,258
100.0
221,803,450
100.0

Table 6B -  Shareholding Structure of NewCo.

Assuming Full Exercise Of The Existing Warrants On Or Before The Entitlement Date For The Proposed Share Exchange & Proposed Warrants Exchange Will Not Be Undertaken


After Proposed Shares Exchange & Proposed Warrants Exchange


After Proposed Rights Issue & Proposed Special Issue
After Debt Settlement & Proposed Disposal of AHB
Proposed Acquisition of PSCA
Assuming Full Conversion/ Exercise  of ICPS & New Warrants


No. of Shares

No. of Shares
%
No. of Shares
%
No. of Shares
%
No. of Shares
%

Existing shareholders of AHB (3)











Ong Say Yaun
939,558
16.6
2,818,674
6.3
2,818,674
4.3
2,818,674
2.1
4,697,790
2.0

Business Focus Sdn Bhd (2)
1,617,660
28.6
1,617,660
3.6
1,617,660
2.5
1,617,660
1.2
1,617,660
0.7

Business Focus Capital Sdn Bhd
-
-
3,235,320
7.2
3,235,320
5.0
3,235,320
2.4
6,470,640
2.8

Other minority shareholders
1,928,664
34.1
5,785,992
12.9
5,785,992
8.9
5,785,992
4.3
9,643,320
4.2













Sub-total
4,485,882
79.3
13,457,646
30.0
13,457,646
20.7
13,457,646
10.0
22,429,410
9.7













Other holders of Existing Warrants  (2)
1,172,241
20.7
3,516,723
7.8
3,516,723
5.4
3,516,723
2.6
5,861,205
2.6













Scheme Creditors of AHB
-
-
-
-
20,000,000
30.8
20,000,000
14.8
20,000,000
8.7













TSDAS
-
-
28,000,000
62.2
28,000,000
43.1
28,000,000
20.7
42,000,000
18.2













PSCI
-
-
-
-
-
-
70,000,000
51.9
140,000,000
60.8













Subscriber shareholders
4
-
12
-
12
-
12
-
20
-














5,658,127
100.0
44,974,381
100.0
64,974,381
100.0
134,974,381
100.0
230,290,635
100.0

Notes :

(1) Assuming that all the shareholders of AHB after the Proposed Shares Exchange fully subscribe for their rights issue entitlements under the Proposed Rights Issue.

(2) As at 30 June 2002, BFSB held 7,138,000 Existing Warrants. Assuming BFSB fully exercises its Existing Warrants on or before the entitlement date for the Proposed Shares Exchange, BFSB shall be entitled to receive 713,800 NewCo Shares pursuant to the Proposed Share Exchange which has been included in the number of NewCo Shares held by BFSB after the Proposed Shares Exchange.

(3) The shareholdings of the existing shareholders' of AHB have been computed based on their shareholdings as at 24 December 2002.

Table 7 – Financial Highlights of PSCA

Financial Year Ended 31 December
---------------------------------Audited ----------------------------------


1997
1998
1999
2000
2001

Revenue (RM’000)

9,229

7,972 

5,742 

5,811 

6,002 

Profit/(Loss) before taxation and minority interest and extraordinary items (RM’000)
2,168
(957)
(337)
873 
1,002 

Profit/(Loss) after taxation and minority interest (RM’000)
           2,293
           (979)
           (337)

            873 

1,002 

No. of ordinary shares of RM1.00 each
10,000
10,000
10,000
10,000
10,000

Shareholders' funds (RM'000)
70,368
69,390
69,053
67,730
20,292

Total borrowings (RM’000)
39,305
47,944
48,344
48,620
47,813

After tax return on shareholders' funds (%)
3.26
(1.41)
(0.49)
1.29
4.94

PM Securities Sdn. Bhd.�(66299-A) 	           (An Approved Universal Broker)
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