
RAHMAN HYDRAULIC TIN BERHAD (“RHTB” or the “Company”)

(SPECIAL ADMINISTRATORS APPOINTED)

PROPOSED DISPOSAL OF PINANG TUNGGAL ESTATE, TOGETHER WITH BUILDINGS ERECTED THEREON AND MOTOR VEHICLES, TO PERBADANAN KEMAJUAN NEGERI KEDAH (“PKNK”) FOR A TOTAL CASH CONSIDERATION OF RM80,000,000 (“PROPOSED DISPOSAL”)

1. 
INTRODUCTION
On 16 June 2000, Pengurusan Danaharta Nasional Berhad (“Danaharta”) pursuant to the Pengurusan Danaharta Nasional Berhad Act 1998 (“Act”), appointed Mr. Yeo Eng Seng, Mr. Adam Primus Varghese Bin Abdullah and Mdm. Wong Lai Wah of Messrs Ernst & Young as Special Administrators of RHTB (“Special Administrators”) to manage the business and operations of the Company. 

On 1 March 2002, the Special Administrators conducted an exercise to invite potential investors, with strong asset backing and financial resources to undertake the proposed restructuring of the Company and/or acquisition of its assets and/or business, to submit their proposals or offers to the Company. Pursuant thereto we are pleased to announce that the Company had on 11 June 2002, entered into a Sale and Purchase Agreement (“SPA”) with PKNK for the disposal of a piece of freehold estate land, known as Pinang Tunggal Estate, situated at Mukim of Pinang Tunggal, District of Kuala Muda, State of Kedah Darul Aman (“Estate Land”), together with buildings erected thereon and motor vehicles of the estate (“Assets”), for a total cash consideration of RM80,000,000 (“Disposal Price”).

2. 
DETAILS OF THE PROPOSED DISPOSAL

2.1 
Particulars

The Proposed Disposal involves the disposal by RHTB to PKNK of the Assets, excluding certain portions of the Estate Land reserved for the Employees Housing Ownership Scheme Participants (“ESOS Participants”) (“EHOS Land”) and a government school land (“School Land”) measuring approximately 10 acres and 4 acres respectively, (the “Property”) for a total cash consideration of RM80,000,000.

The Estate Land is currently charged to and vested in Danaharta (“Chargee”). The Estate Land is subject to the following encumbrances:

(a)
Lot Nos. 1641 and 1642 are leased to Lembaga Letrik Negara Tanah Melayu for 30 years commencing from 4 May 1990; and
(b)
Private Caveat lodged by Subramaniam a/l Kuppu vide presentation No. 4493/99 on 3 November 1999 on Lot No. 26

(collectively referred to as the “Encumbrances”).

2.2
Basis of Arriving at the Disposal Price

The Disposal Price for the Proposed Disposal of RM80.0 million represents the best cash offer received by the Special Administrators of RHTB from PKNK pursuant to the exercise conducted by the Special Administrators on 1 March 2002. PKNK’s bid for the Assets, was accepted by the Special Administrators of RHTB on 2 April 2002.

2.3
Information on the Property 

The Estate Land is currently planted with palm oil and rubber trees. The Estate Land of which the buildings are erected thereon measures approximately 3,200.00048 acres and is held under Grant 32473 of Lot 26, Grant 32474 Lot of 27, Grant 32475 of Lot 29, Grant 32476 of Lot 32, Grant 32477 of Lot 33, Grant 32478 of Lot 34, Grant 36088 of Lot 550, Grant Mukim 436 for Lot 551, Grant 25318 for Lot 1641 and Grant 25319 for Lot 1642, all of Mukim of Pinang Tunggal, District of Kuala Muda, State of Kedah Darul Aman. The Estate Land was acquired by RHTB in 1970. Further details of the maturity of the trees are set out in Table 1 below.

The buildings erected on the Estate Land comprises the estate administrative office, employees’ accommodation, a latex factory building and other amenities of the estate. The buildings are currently used for the operation of the estate.  

With the disposal of the Estate Land, RHTB would cease its rubber and oil palm cultivation operations which is currently generating a loss of approximately RM216,000 based on the latest audited accounts as at 31 December 2001. 

The net book value of the Assets based on the latest audited accounts as at 31 December 2001 of RHTB is RM96.013 million. Based on the valuation certificate issued by Messrs Choo & Co on 22 April 2002, the Estate Land carried a current Market Value of RM96,000,000 and forced sale value of RM72,000,000. The Estate Land is currently charged to Danaharta (hereinafter also known as the “Chargee”) and the charges will be lifted in accordance to the terms of the SPA. .
2.4
Salient terms and conditions of the SPA

The salient terms and conditions of the SPA are set out below: -

(a)
The Disposal Price which shall be paid by PKNK to RHTB in the following manner: -

(i) the cash sum of RM8,000,000 upon execution of the SPA, which has been received by RHTB; and

(ii) the balance cash sum of RM72,000,000 within six (6) months from the date of the SPA and in any event not more than seven (7) days after all conditions precedents have been fulfilled in accordance with section 5 herein;

(b) In consideration of the settlement of the Disposal Price in accordance with section 2.4(a) hereof, RTHB agrees to sell and PKNK agrees to purchase the Assets with vacant possession but subject to the Encumbrances and all conditions and restrictions in interest express or implied in the document of title to the said Property;

(c) RHTB shall, within seven (7) days from the date of full settlement of the Disposal Price in accordance with section 2.4(a) hereof, inform PKNK in writing of the date on which the completion of the SPA should take place in the office of the Special Administrators, which date shall not be later than fourteen (14) days from the date of full payment of the Disposal Price to the RHTB ("Completion Date");

(d)
The parties to the SPA irrevocably authorises RHTB and/or the RHTB’s Solicitors, Messrs A. Zahari & rakan - rakan, Advocates & Solicitors, Level 9, Wisma KFC, No.17 Jalan Sultan Ismail, 50250 Kuala Lumpur (“RHTB’s Solicitors”) to liaise with the Chargee and upon the settlement of the Disposal Price pursuant to Clause 2.4(a) hereof, to procure from the Chargee a valid Discharge of the Charge over the Estate Land, the Duplicate Charge, the issue document of title in respect of the Estate Land and any other related documents (hereinafter collectively be referred to as “the Discharge Documents”) to enable presentation of the Discharge Documents and the valid and registrable Memoranda of Transfer for registration in favour of the PKNK and/or its nominee(s);

(e)
On the Completion Date, RHTB shall deliver to PKNK the following documents: -

(i)
the Discharge Document;

(ii)
a copy of the approval letter from the Securities Commission (“SC”) approving the transaction herein;

(f) The SPA is conditional upon obtaining the approvals mentioned below, by the parties to the SPA within ninety (90) days from the date of the SPA or such other extended date to be determined by the Special Administrators at their absolute discretion:

(i)
approvals to be procured by RHTB as set out in Section 5 herein;

(ii)
approvals to be procured by PKNK:-

(aa) the approval from the Ministry of Finance;

(ab) the approval of the Foreign Investment Committee, if required;

(cc)
any other relevant authorities deemed necessary.

(g)
The PKNK and RHTB hereby undertakes to each other as follows:-

(i) within a reasonable time after the registration of the transfer in favour of PKNK and/or its nominee(s), PKNK shall apply for sub-division and issuance of one separate individual title of undivided shares for the EHOS Land in favour of a stakeholder (to be mutually agreed between the parties hereto and the EHOS Participants) the for the benefit of the EHOS participants at the RHTB’s cost and expense. On the Completion Date, RHTB shall deposit with the RHTB’s Solicitors a sum equivalent to RM60,000 (hereinafter called “the Retention Sum for EHOS Land”) to be held by RHTB’s Solicitors for settlement of the expenses for the sub-division and issuance of the separate individual title of undivided shares for the EHOS participants. RHTB shall be liable for any shortfall between the actual expenses and the Retention Sum incurred in the application for sub-division and issuance of the separate individual title of undivided shares for the EHOS participants; and

(ii)
To provide all assistance that either party may request of the other party in order to vest in the name of all the EHOS participants as registered co-owners of undivided shares of the EHOS Land.
2.5
Information on PKNK

PKNK is a statutory body established under Section 3 of the Kedah State Development Corporation Enactment, 1965 (Kedah Enactment No. 5 of 1965).

2.6
Utilisation of Proceeds

The proceeds from the sale of the Assets will be used for debt settlement, the terms and conditions of which are to be set out in the workout proposal to be prepared by the Special Administrators and approved by Danaharta and secured creditor of RHTB pursuant to the Act.

2.7
Liabilities to be assumed by PKNK

PKNK will not assume any new liabilities pursuant to the Proposed Disposal.

2.8
Cost of investment
The original cost of investment in the Property is set out in Table 2.
3.
RATIONALE FOR THE PROPOSED DISPOSAL

The net sales proceed from the Proposed Disposal will be utilised for debt settlement, the terms and conditions of which are to be set out in the workout proposal to be prepared by the Special Administrators and approved by Danaharta and secured creditor of RHTB pursuant to the Act.

4.
EFFECTS OF THE PROPOSED DISPOSAL

The Proposed Disposal will not have any effect on the issued and paid up share capital and shareholding structure of RHTB as the Disposal Price is satisfied entirely by way of cash.

The Proposed Disposal is expected to result in a loss on disposal of approximately RM16.01 million to RHTB Group. The proforma effects of the Proposed Disposal on the NTA of RHTB are set out in Table 3.

5.
APPROVALS REQUIRED

The Proposed Disposal will be subject to the following approvals being obtained:

(a) the approval from Danaharta and secured creditors for the workout proposal to be prepared by the Special Administrators and approved by Danaharta and secured creditors of RHTB pursuant to the Act.;

(b) the approval of SC; and

(c) any other relevant authorities deemed necessary.
6. DIRECTORS AND SUBSTANTIAL SHAREHOLDERS’ INTEREST

The Special Administrators have written to the directors and substantial shareholders to ascertain whether they or any persons connected to them has any interest, direct or indirect, in the Proposed Disposal. As at the date of this announcement, the Special Administrators have received written confirmation from 2 of the directors that they do not have any interest in the Proposed Disposal. 

7.
STATEMENT BY SPECIAL ADMINISTRATORS

After taking into consideration the current financial position of the RHTB Group and the rationale for the Proposed Disposal, the Special Administrators of RHTB are of the opinion that the Proposed Disposal is in the best interest of the RHTB Group and its creditors.

8.
ESTIMATED TIMEFRAME FOR COMPLETION 

Baring unforeseen circumstances and subject to all required approvals, the Proposed Disposal is expected to be completed within six (6) months from the date of this announcement.  

9.
DOCUMENTS FOR INSPECTION

The SPA dated 11 June 2002 is available for inspection at the registered office of RHTB at level 14 Uptown 1, No. 1 Jalan SS21/58, Damansara Uptown, 47400 Petaling Jaya, Selangor Darul Ehsan, during normal office hours from Monday to Friday (except public holidays) from the date hereof for a period of two weeks.

Table 1:
Maturity of Trees

	Corp/Usage
	Year Planted
	Size (Hectares)
	Total (Hectares)
	Percentage

	Rubber Mature
	1972

1973

1974

1975

1976

1986

1987

1990

1991

1992
	138.52

40.71

47.34

62.06

58.25

24.91

32.60

49.37

58.86

63.10


	575.72
	44.46

	Oil Palm Mature
	1976

1980

1981

1982

1983

1986

1989

1990

1991

1992

1993

1994

1996


	40.47

21.25

2.62

2.87

1.05

8.86

15.89

11.60

4.06

8.07

32.99

30.25

105.68


	285.66
	22.06



	Oil Palm Immature
	1999

2000
	110.53

75.04


	185.57
	14.33


Table 2:
Original cost of investment in the Property as per the audited financial statements 

	Description
	Original Cost

RM

	Estate Land and Buildings
	6,765

	Buildings and Buildings Improvements
	1,357

	Motor Vehicles and others
	3,548

	
	

	
	11,670


Table 3:
Effects of the Proposed Disposal on the Net Tangible Liabilities of RHTB Group

	
	Audited as at 31.12.01

RM'000
	
	After Proposed Disposal

RM’000

	
	
	
	

	Share capital
	97,232
	
	97,232

	Capital reserves
	9,606
	
	9,606

	Revaluation reserves
	18,748
	
	1,057

	Exchange translation reserves
	7,340
	
	7,340

	Accumulated Losses
	(359,905)
	
	(359,372)

	
	
	
	

	Shareholders deficit
	(226,979)
	
	(243,687)

	
	
	
	

	Long term and deferred liabilities
	5,207
	
	746

	
	(221,772)
	
	(242,941)

	Net Tangible Liabilities per Stock Unit (Sen)
	
(233.4)
	
	
250.6

	
	
	
	

	Loss per Stock Unit (Sen)
	
(38.6)
	
	
(60.3)
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