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ASIAN PAC HOLDINGS BERHAD

(Company No. 129-T)

(Incorporated in Malaysia)

NOTICE OF MATURITY AND THE FINAL PAYMENT OF INTEREST OF ICULS
A 
MATURITY OF THE ICULS

NOTICE IS HEREBY GIVEN THAT pursuant to the conditions stipulated in the Trust Deed constituting RM148,259,308 nominal value of five (5)-year 4% irredeemable convertible unsecured loan stocks 2000/2005 (“ICULS”) issued by Asian Pac Holdings Berhad (“Asianpac” or the “Company”) on 23 December 2000, the ICULS will mature on Thursday, 22 December 2005 at 5.00 p.m..  As at 15 November 2005, a total of RM29,738,248 nominal value of ICULS have been converted into new ordinary shares of RM1.00 each in Asianpac (“Asianpac Shares”), which rank pari passu in all respects with the existing Asianpac Shares, leaving the balance of outstanding ICULS at RM118,521,060 nominal value.  Unless previously converted, all outstanding ICULS shall cease to bear interest after the date occurring on the day immediately preceding the fifth (5th) anniversary from the date of the issue of ICULS, being Thursday, 22 December 2005 at 5.00 p.m.(“Maturity Date”).

Asianpac is also currently undertaking the Proposed Corporate Restructuring Scheme, whereby one of the proposals is the Proposed ICULS Conversion, which has been approved by the SC vide its letter dated 25 August 2005 and by the ICULS Holders at their meeting on 31 October 2005.  As the Proposed ICULS Conversion is, among others, inter-conditional with the Proposed Share Capital Reduction, Proposed Share Premium Cancellation and Proposed Set-Off (which in turn are conditional upon the approval of the High Court of Malaya, which is pending), the Proposed ICULS Conversion can only be implemented after the High Court of Malaya has given its approval and granted the order pursuant to S64 for the Proposed Share Capital Reduction, Proposed Share Premium Cancellation and Proposed Set-Off (“High Court Order”).

ICULS Holders, at their meeting on 31 October 2005, had thus also given their approval for Asianpac to defer the conversion rights of the ICULS Holders from 22 December 2005 (being the Maturity Date of the ICULS) until such time after the High Court of Malaya’s decision for the Proposed Share Capital Reduction, Proposed Share Premium Cancellation and Proposed Set-Off is obtained.

Should the High Court Order be obtained, the ICULS will be converted into new Asianpac Shares at the conversion rate of RM1.00 nominal value ICULS for one (1) new Asianpac Share and such conversion shall take place after the High Court Order.  

However, if High Court Order is not obtained, the ICULS will be converted into Asianpac Shares at the conversion rate of RM1.25 nominal value ICULS for one (1) new Asianpac Share and such conversion shall take place after such dismissal by the High Court of Malaya or such dismissal of any appeal made to the Court of Appeal, as the case may be (“High Court Rejection”).  Under this scenario (as approved by Bursa Securities vide its letter dated 11 November 2005), Asianpac shall allot/issue, despatch the notices of allotment and make an application for quotation for the new Asianpac Shares within ten (10) Market Days after the High Court Rejection.

Bursa Securities had also, vide its letter dated 11 November 2005, granted its approval to Asianpac to defer the allotment and issue, the despatch of notice of allotment and the application for quotation of the new Asianpac Shares arising from the conversion of the ICULS.

As approved by Bursa Securities, Asianpac shall:

(a)
allot/issue and despatch the notices of allotment for the new Asianpac Shares arising from the Proposed ICULS Conversion to the ICULS Holders, within ten (10) Market Days after the extraction of the High Court of Malaya’s decision on the Proposed Share Capital Reduction, Proposed Share Premium Cancellation and Proposed Set-Off; and

(b)
make an application for quotation of such new Asianpac Shares within eighteen (18) market days after the extraction of the High Court Order.

All ICULS have been deposited into the CDS account with Bursa Depository.  The new Asianpac Shares arising from the conversion of ICULS shall be credited directly into the CDS account of the ICULS Holder and a notice of allotment stating the number of Asianpac Shares credited into the CDS account will be despatched to the ICULS holders.  No physical share certificate will be issued to these ICULS Holders.  Upon the conversion into new Asianpac Shares, the ICULS will be cancelled and cease to exist.

The new Asianpac Shares issued and allotted upon conversion of the ICULS shall rank pari passu in all respects with the existing Asianpac Shares at the time of conversion, except that they will not be entitled to any dividends or other distributions declared in respect of a financial period prior to the financial period in which the ICULS are converted or any interim dividend declared prior to the date of conversion of the ICULS.

Accordingly, the Maturity Date of the ICULS will remain at 22 December 2005 and thereafter, the ICULS shall not be interest bearing although the conversion shall take place later in the implementation of the Proposed ICULS Conversion.  The ICULS will be removed from the Official List of Bursa Securities with effect from 9.00 a.m. on Friday, 23 December 2005.

B 
THE FINAL PAYMENT OF INTEREST IN ICULS (“LAST INTEREST PAYMENT”)

NOTICE IS HEREBY GIVEN THAT pursuant to the Trust Deed, the Last Interest Payment on the ICULS for the period from 23 December 2004 to 22 December 2005 will be paid on 23 December 2005 to the ICULS Holders duly registered in the Register of Depositors at the close of business at 5.00 p.m. on 15 December 2005.

The ICULS Holders are advised to read carefully the procedures set out below:

1.
SUSPENSION OF TRADING AND LAST DATE FOR TRADING

The last day for trading of ICULS on Bursa Securities will be on Tuesday, 6 December 2005 at 5.00 p.m..  The trading of ICULS on Bursa Securities will be suspended with effect from 9.00 a.m. on Wednesday, 7 December 2005 until the Maturity Date.

2.
BOOKS CLOSURE DATE IN RELATION TO THE MATURITY OF ICULS

Registered holders of the deposited ICULS should take note of the following provisions of Bursa Depository which will apply to the ICULS:-

(i) Bursa Depository will not be accepting any request for the ordinary transfer of ICULS for the period commencing 4.00 p.m. on 15 December 2005 to the Maturity Date.

(ii) A depositor shall qualify for entitlement to the final payment of interest in ICULS in respect of the following:

(a) ICULS transferred into depositor’s securities account before 4.00 p.m. on 15 December 2005 in respect of the ordinary transfers; and

(b) ICULS bought on the Bursa Securities on a cum entitlement basis according to the Rules of the Bursa Securities.

3.
UNCLAIMED MONEYS 

In the event any ICULS holder failing to claim or accept the final payment of interest due to him within thirty (30) days after the due date for payment of such  interest, the Company shall at the request of the Trustee or shall otherwise be at liberty to deposit with a bank in the name of or pay to the Trustee an amount equal to the amount  due to such holders of ICULS.  After provision for payment of  interest on such ICULS is made by the deposit or payment of the funds required for the purpose, the Trustee shall not be responsible for the safe custody of such  interest as the said moneys may earn whilst on deposit less any costs, charges or expenses incurred or levied by the Trustee in relation thereto. 

Such ICULS holders would then have to liaise with the Trustee thereafter at the following address:

Universal Trustee (Malaysia) Berhad

3rd Floor, No. 1 Jalan Ampang

50450 Kuala Lumpur

Tel
:  03 - 2070 8050

Fax
:  03 - 2031 8715

4.
FORFEITURE OF UNCLAIMED MONEYS 

The Trustee shall in accordance with Section 10(1) of the Unclaimed Moneys Act 1965 enter in a register of unclaimed moneys any moneys deposited or paid to the Trustee pursuant to Clause 17 of the Trust Deed and remaining unclaimed for twelve (12) months after the date upon which such moneys shall become due and payable and the Trustee shall during the month of March immediately following such deposit or payment as aforesaid advertise in the Gazette in Malaysia all entries in the record of depositors of unclaimed moneys (including all entries made up to the end of the month of February immediately preceding such advertisement).  All unclaimed moneys which shall have not been claimed and paid within twelve (12) months from the date of such advertisement shall be paid within fourteen (14) days after the expiration of such period of twelve (12) months by the Trustee to the Consolidated Trust Account and all liability of the Trustee and the Company with respect to such moneys shall thereupon cease. 
5.
CONTACT DETAILS FOR ENQUIRIES
All enquiries concerning the above should be addressed to the registrar at:

Tenaga Koperat Sdn Bhd

20th Floor Plaza Permata

Jalan Kampar

Off Jalan Tun Razak

50400 Kuala Lumpur

Tel
:  03 – 4041 6522

Fax
:  03 – 4042 6352

6.
DIRECTORS’ RESPONSIBILITY STATEMENT
This Notice has been seen and approved by the Board and its members collectively and individually accept full responsibility for the accuracy of the information given herein and confirm that, after making all reasonable enquiries and to the best of their knowledge and belief, there are no other facts, the omission of which would make any statement in this Notice false or misleading.

By Order of the Board

Chan Yoon Mun, ACIS

Company Secretary

Kuala Lumpur

21 November 2005
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