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Contents :

We refer to the announcements made on 7 January 2005, 28 February 2005, 15 March 2005 and 9 May 2005.

Avenue Securities Sdn Bhd ("Avenue"), on behalf of the Board of Directors of B&O, is pleased to announce that the Securities Commission ("SC") and the SC (on behalf of the Foreign Investment Committee) had, vide its letter dated 24 June 2005 (which was received on 27 June 2005), approved the Proposals, subject to the following terms and conditions : 

1.1 Terms
(i) Rights issue of 57,552,000 new B&O ordinary shares of RM1.00 each, on the basis of three (3) rights issue shares for every one (1) existing share held on an entitlement date to be determined later ("Proposed Rights Issue");

(ii) Acquisitions of the following:
(a) The entire equity interests in Oiltools Pte Ltd ("OPL") comprising 1,010,800 ordinary shares of S$1.00 each from KMC Oiltools Bermuda Limited ("KMC OB") (formerly known as Oiltools International Limited);

(b) The entire equity interests in OMS Oilfield Holdings (Malaysia) Sdn Bhd ("OOHMSB") (formerly known as Oiltools Holdings (Malaysia) Sdn Bhd) from KMC Oiltools (Cayman) Ltd ("KMC OC") (formerly known as Oiltools International (Cayman) Ltd) comprising:
(aa) 900,000 Class A shares of RM1.00 each in OOHMSB ("OOHMSB A shares") and 200,000 Class B shares of RM1.00 each in OOHMSB (OOHMSB B shares"); and

(bb) 300,000 OOHMSB A shares and 600,000 OOHMSB B shares currently held by Syarikat Pesaka Antah Sdn Bhd

for a total purchase consideration of RM237.5 million to be satisfied via the issuance of 160,472,973 new B&O ordinary shares of RM1.00 each, at an issue price of RM1.48 per share;

(c) The entire equity interest in Scomi Transportation Solutions Sdn Bhd ("SCOTS") comprising 500,000 ordinary shares of RM1.00 each; and

(d) The entire equity interest in Scomi Sdn Bhd ("SSB") comprising 9,281,762 ordinary shares of RM1.00 each,

for a total purchase consideration of RM47,500,000 to be satisfied via the issuance of 32,094,594 new B&O ordinary shares of RM1.00 each, at an issue price of RM1.48 per share.

(Hereinafter collectively referred to as Proposed Acquisitions); 

(iii) Placement of 37,379,400* B&O ordinary shares of RM1.00 each, representing approximately 13.88% of the enlarged share capital of B&O ("Proposed Placement"); and

(iv) Listing of and quotation for the new B&O ordinary shares of RM1.00 each, to be issued pursuant to the Proposals, on the Second Board of Bursa Malaysia Securities Berhad ("Bursa Securities"). 

Note:
* The placement of 37,379,400 B&O shares imposed by the SC representing approximately 13.88% of the enlarged share capital was derived after taking into consideration the public shareholdings spread requirements of 25% and the public shareholdings of B&O as at 22 February 2005 based on the shareholders' list and after the Proposed Acquisitions of 11.12% as set out as follows:
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	% 

	
Public spread requirement
	25.00

	
Less:
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Public shareholdings after the Proposed Acquisitions*
	11.12

	
Total
	13.88


Note:

*
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	% held in B&O after the Proposed Acquisitions 

	SCOMI
	71.50

	
Tan Sri Wan Azmi bin Wan Hamzah
	8.51

	
Hebat Selaras Sdn Bhd
	8.86
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	88.8

	Public
	11.12
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	100.00
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1.2 Conditions 
(i) 50% of the consideration shares, which is equivalent to a total of 96,283,783 new B&O shares to be received by Scomi Group Bhd ("SCOMI"), KMC Oiltools Bermuda Limited KMC OB and/or its nominee ("KMC OB/Nominee") and KMC OC and/or its nominee ("KMC OC/Nominee"), will be subject to moratorium for one (1) year from the date the said B&O shares are listed on Bursa Securities, as set out below:
	Name of vendors
	Consideration shares

	
	No. of B&O shares
	% of the enlarged B&O shares

	
SCOMI
	16,047,297
	5.96

	
KMC OB/Nominee
	74,138,513
	27.53

	
KMC OC/Nominee
	6,097,973
	2.27

	
Total
	96,283,783
	35.76



In this regard, every shareholder of KMC OB/Nominee and KMC OC/Nominee (if an individual) or ultimate individual shareholder (if the shareholder of KMC OB/Nominee and KMC OC Nominee is another unlisted company) should give an undertaking that he/she will not sell, transfer or assign his/her respective shareholding in KMC OB/Nominee and KMC OC/Nominee for the period as stipulated above;
(ii) The new directors to be appointed to the board of B&O should submit their respective declaration as specified under Schedule 16.02 of the Policies and Guidelines on Issue/Offer of Securities ("Issues Guidelines") prior to the issuance of the circular to the shareholders of B&O;

(iii) The proposed placement of B&O shares by SCOMI should be offered to the existing minority shareholders of the B&O Group;
(iv) Avenue/B&O should make full disclosure in the circular to the shareholders of B&O with regard to the following :

(a) Detailed reasons for the losses incurred by the B&O Group throughout the years and the steps taken/to be taken to mitigate/recover the 
losses;

(b) Detailed basis in determining the purchase consideration for OPL, OOHMSB, SCOTS and SSB. In this regard, Avenue should comment on the reasonableness of the purchase consideration;

(c) Views of the directors of B&O on the future prospects of the OPL, OOHMSB, SCOTS and SSB; and

(d) Risks relating to the businesses of OPL, OOHMSB, SCOTS and SSB;
(v) All non-trade debts/advances owing by the directors and/or companies associated with the directors of OPL, OOHMSB, SCOTS and SSB should be settled prior to the completion of the Proposed Acquisitions;

(vi) B&O should disclose the status of the utilisation of proceeds from the Proposed Rights Issue in its quarterly and annual reports until the proceeds are fully utilised;
(vii) SCOMI, as the vendor for SCOTS and SSB, should provide a profit guarantee with regard to the future consolidated profit before tax ("PBT") of SCOTS and SSB, for the guaranteed periods covering three (3) financial years ending 31 December 2007, as submitted to the SC, as follows:
	Guaranteed period
	Guaranteed Consolidated PBT

	
	SCOTS 

RM
	SSB 

RM

	
1.1.2005 to 31.12.2005
	1,113,000
	5,515,000

	
1.1.2006 to 31.12.2006
	3,216,000
	11,564,000

	
1.1.2007 to 31.12.2007
	4,380,000
	18,596,000



(viii) The directors of B&O should provide the SC with a detailed report together with the relevant information on the events/transactions that led to the deficit in the shareholders' funds of the B&O Group, prior to the implementation of the proposals;

(ix) Avenue/B&O to inform the SC upon completion of the proposals; and
(x) Avenue/B&O should fully comply with the relevant requirements as stipulated in the Issues Guidelines pertaining to the proposals.
2. Effect of the proposals on the equity structure of B&O 


The equity structure relating to Bumiputera, non-Bumiputera and foreign shareholdings in B&O would change arising from the implementation of the proposals, as follows:
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	Before proposals
	After proposals *
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	%
	%

	Bumiputera
	50.98
	72.15

	Non-Bumiputera
	45.16
	26.75

	Foreign
	3.86
	1.10

	Total
	100.00
	100.00


Note:

* After the Proposed Rights Issue, Proposed Acquisitions and Proposed
Placement.


This announcement is dated 28 June 2005.
