TABLE 1: 
Indicative Salient Terms of the ICULS

	Amount of ICULS to be issued
	:
	Up to RM26,612,334 nominal amount of non-renouncable ICULS (with up to 26,612,334 Warrants) on the basis of RM1.00 nominal value of ICULS with one (1) Warrant for every two(2) Shares held 

	
	
	

	Form and denomination
	-
	The ICULS will be issued in registered form and in multiples of RM1.00 nominal value 

	
	
	

	Issue price
	:
	100% of the nominal amount of the ICULS.

	
	
	

	Selling restriction
	:
	The ICULS are transferable and tradable.  

	
	
	

	Listing

· ICULS

· New Shares issued arising from the conversion of ICULS
	:
	}
An application will be made to the KLSE for the listing of and quotation 

}
for the ICULS and the new Setegap Shares to be issued arising from the 

}
conversion of ICULS

}

	
	
	

	Rating
	:
	The ICULS will not be rated

	
	
	

	Coupon rate 
	:
	4% per annum, payable semi-annually in arrears

	
	
	

	Tenure 
	:
	Five(5) years commencing the date of issue 

	
	
	

	Maturity Date
	:
	5th anniversary date from the date of issue

	
	
	

	Conversion Price 
	:
	The approval of the SC will be sought for the determination of the conversion price at RM1.30 per new Share. 



	Conversion Mode 
	:
	(a)
To be satisfied by surrendering an equivalent nominal amount of ICULS to the Conversion Price; or

(b)
Partly by tendering RM1.00 nominal value of ICULS and RM0.30 in cash

	
	
	

	Conversion Period
	:
	The conversion of the ICULS into new Setegap Shares shall only take place at the end of the Tenure of the ICULS.  Conversion on the Maturity Date shall be mandatory

	
	
	

	Ranking of ICULS
	:
	The ICULS shall constitute unsecured obligations of Setegap and rank pari passu in all respects without priority amongst themselves but shall be subordinated to all other present and future secured and unsubordinated obligations of Setegap from time to time outstanding.

	
	
	

	Ranking of the new Setegap Shares to be issued upon conversion of the ICULS
	:
	The new Setegap Shares to be issued pursuant to the conversion of ICULS shall upon allotment and issue, rank pari passu in all respects with the existing Shares of the Company except that they will not be entitled to any dividends, rights, allotments and/or any other distributions, the entitlement of which is prior to the allotment of the said Shares.

	
	
	

	Trust Deed
	:
	The ICULS will be constituted by a trust deed executed between Setegap and a duly authorised trustee to be appointed, who will act for the benefit of the ICULS holder(s).


TABLE 2 : 
Indicative Salient Terms of the Warrants

	Number of Warrants
	:
	Up to 39,918,501 Warrants to subscribe for up to 39,918,501 new Shares in Setegap.

	
	
	

	Form and denomination
	:
	The Warrants will be detached from the Rights Shares and ICULS respectively and will be separately traded on the KLSE.  The Warrants will be issued in registered form.

	
	
	

	Board Lot
	:
	For the purposes of trading on the KLSE, a board lot of Warrants will be in 1,000 units

	
	
	

	Listing
	:
	An application will be made for the admission to the official list of the KLSE for the listing and quotation of the Warrants on the KLSE as well as for the new Shares in the Company to be issued upon exercise of the Warrants.

	
	
	

	Exercise Price
	:
	The approval of the SC will be sought for the determination of an upfront conversion price at RM1.30 per new Share.  The Exercise Price will also be subject to adjustments under certain circumstances in accordance with the provisions of the Deed Poll to be executed by the Company.

	
	
	

	Exercise Period
	:
	The Warrants may be exercised at any time on and including the date of issue of the Warrants, respectively to the close of business at 5.00 p.m. on the business day immediately preceding the date which is the fifth (5) anniversary from the date of issue.

Any Warrants not exercised during the Exercise Period will thereafter lapse and cease to be valid.

	
	
	

	Mode of Exercise
	:
	The registered holder of the Warrants shall pay cash for the Exercise Price when subscribing for new Shares in the Company.

	
	
	

	Exercise Rights 
	:
	Each Warrant will entitle the registered holder during the Exercise Period to subscribe to one (1) new Share in Setegap at the Exercise Price.

	
	
	

	Voting Rights
	:
	The Warrants do not entitle the registered holders thereof to any voting rights in any general meeting of the Company.

	
	
	

	Status of New Shares to be Issued pursuant to the Exercise of the Rights Warrants
	:
	The new Shares to be issued pursuant to the exercise of the Warrants shall, upon allotment and issue, rank pari passu in all respects with the existing Shares, except that the new Shares shall not be entitled to any dividends, rights, allotments or other distributions, the entitlement date of which is prior to the allotment of the new Shares.

	
	
	

	Deed Poll
	:
	The Warrants will be constituted under a Deed Poll to be executed by Setegap.


TABLE 3 : 
UTILISATION OF PROCEEDS

	
	
	

	
	Assuming full subscription of the Proposed Rights with Warrants Issue with the ICULS Minimum Subscription Level*
	Assuming full subscription of both the Proposed Rights with Warrants Issue and the Proposed ICULS with Warrants Issue*

	
	RM’000
	RM’000

	Security for Performance bonds
	10,540
	

10,540

	Repayment of bank borrowings
	5,000
	5,000

	Working capital requirements
	8,019
	30,031

	Estimated expenses relating to the Proposals
	1,000
	1,000

	TOTAL
	24,559
	46,571


Note:-

*
Based on the existing share capital as at 31 December 2001 and assuming all ESOS Options are fully exercised.  In the event that proceeds received are less (ie. ESOS Options are not exercised), the application of utilisation towards working capital requirements will be reduced accordingly.
TABLE 4 : 
EFFECTS OF THE PROPOSALS ON THE SHARE CAPITAL

(a) Assuming full subscription of the Rights Shares pursuant to the Proposed Rights with Warrants Issue and based on the ICULS Minimum Subscription Level

	
	Based on the ICULS Minimum Subscription Level

	
	Assuming ESOS Options are not exercised
	Assuming ESOS are exercised

	
	No. of shares
	%
	No. of shares
	%

	
	
	
	
	

	Existing share capital as at 31 December 2001
	49,702,667
	52.25
	49,702,667
	49.07

	Add : 
	
	
	
	

	Assuming all ESOS Options granted and which may be granted are exercised prior to the entitlement of the Proposals
	-
	-


	3,522,000
	3.48



	
	49,702,667
	52.25
	53,224,667
	52.55

	Rights Shares to be issued pursuant to the Proposed Rights with Warrants Issue 
	24,851,334
	26.13


	26,612,334
	26.28



	
	74,554,001
	78.38
	79,837,001
	78.83

	Upon full conversion of ICULS*
	3,538,462
	3.72
	3,538,462
	3.49

	
	78,092,463
	82.10
	83,375,463
	82.32

	Upon full exercise of the Warrants
	17,025,667
	17.90
	17,906,167
	17.68

	Enlarged share capital after the Proposals 
	95,118,130
	100.00
	101,281,630
	100.00


Note:-

*
Assuming a conversion price of RM1.30 per share and conversion is satisfied by surrendering an equivalent nominal amount of ICULS to the Conversion Price.

(b)
Assuming full subscription of the Rights Shares and ICULS pursuant to the Proposed Rights with Warrants Issue and Proposed ICULS with Warrants Issue respectively

	
	Based on full subscription of the ICULS pursuant to the Proposed ICULS with Warrants Issue

	
	Assuming ESOS Options are not exercised
	Assuming ESOS are exercised

	
	No. of shares
	%
	No. of shares
	%

	
	
	
	
	

	Existing share capital as at 31 December 2001
	49,702,667
	37.96
	49,702,667
	35.44

	Add : 
	
	
	
	

	Assuming all ESOS Options granted and which may be granted are exercised prior to the entitlement of the Proposals
	-
	-
	3,522,000
	2.52



	
	49,702,667
	37.96
	53,224,667
	37.96

	Rights Shares to be issued pursuant to the Proposed Rights with Warrants Issue 
	24,851,334
	18.97
	26,612,334
	18.97



	
	74,554,001
	56.93
	79,837,001
	56.93

	Assuming full conversion of ICULS*
	19,116,410
	14.60
	20,471,026
	14.60

	
	93,670,411
	71.53
	100,308,027
	71.53

	Assuming full exercise of the Warrants
	37,277,001
	28.47
	39,918,501
	28.47

	Enlarged share capital after the Proposals 
	130,947,412
	100.00
	140,226,528
	100.00


Note:-

*
Assuming a conversion price of RM1.30 per share and conversion is satisfied by surrendering an equivalent 
nominal amount of ICULS to the Conversion Price.

TABLE 5 : 
EFFECTS ON SUBSTANTIAL SHAREHOLDING STRUCTURE

(a)
Assuming full subscription of the Rights Shares pursuant to the Proposed Rights with Warrants Issue and based on the ICULS Minimum Subscription level and that all ESOS options that has been/may be granted are exercised
	
	As At 29 June 2002
	(I)

After the Proposed Rights with Warrants Issue (assuming the shareholders fully subscribe their entitlement pursuant to the Proposed Rights with Warrants Issue)


	After (I) and upon full conversion of ICULS and exercise of all Warrants

(based on ICULS

Minimum Subscription Level)

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

	
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%

	Chong Chee Huat
	8,628,998
	17.36
	-
	-
	12,943,497
	17.36
	-
	-
	22,734,091
	22.45
	-
	-

	Employee Provident Fund Board (“EPF”) #
	3,238,000
	6.51
	-
	-
	4,857,000


	6.51
	-
	-
	5,666,500


	5.59
	-
	-


Notes:-

#
Assuming EPF subscribes for its entitlement under the Proposed Rights with Warrants Issue but not for the Proposed Warrants with ICULS issue

(b)
Assuming full subscription of the Rights Shares and ICULS pursuant to the Proposed Rights with Warrants Issue and Proposed ICULS with Warrants Issue, respectively and that all ESOS options that has been/may be granted are exercised

	
	As At 29 June 2002
	(I)

After the Proposed Rights with Warrants Issue (assuming the shareholders fully subscribe their entitlement pursuant to the Proposed Rights with Warrants Issue)


	After (I) and upon full conversion of ICULS and exercise of all Warrants

(based on full subscription of the Proposed ICULS with Warrants Issue)

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

	
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%

	Chong Chee Huat
	8,628,998
	17.36
	-
	-
	12,943,497
	17.36
	-
	-
	22,734,091
	16.21
	-
	-

	EPF #
	3,238,000
	6.51
	-
	-
	4,857,000


	6.51
	-
	-
	8,530,885


	6.08
	-
	-


Note:-

#
Assuming EPF subscribes for its entitlement under the Proposed Rights with Warrants Issue and for the Proposed Warrants with ICULS issue

