
FABER GROUP BERHAD (“FGB” or the “Company”)

· Proposed Restructuring Scheme 
REQUISITE ANNOUNCEMENT PURSUANT TO PRACTICE NOTE 4/2001

1. INTRODUCTION

We refer to the announcement by FGB on 18 November 2003 (“First Announcement”) wherein FGB had announced that based on the unaudited quarterly result of FGB and its subsidiaries (“FGB Group”) for the financial period ended 30 September 2003 and taking into consideration the impairment of assets and written down value of inventories and certain land held under development properties, FGB falls under the criteria of Practice Note 4/2001 (“PN4/2001”) of the Kuala Lumpur Stock Exchange (“KLSE”) Listing Requirements.

Further to the First Announcement, Aseambankers Malaysia Berhad (“Aseambankers”), on behalf of FGB, had on 18 November 2003 announced details of the Proposed Restructuring Scheme (as defined below) which was also detailed in an Information Memorandum dated 19 November 2003 (“IM”) to all the bondholders of the redeemable convertible secured zero coupon 2000/2005 bonds (“RCSB”) (“Bondholders”).

Pursuant to the Bondholders’ meeting held on 15 December 2003 to approve the Proposed Restructuring Scheme, on behalf of FGB, Aseambankers is pleased to announce that the Bondholders had on even date passed the resolution approving the Proposed Restructuring Scheme as set out in the IM and as varied by the proposal of certain Bondholders (notification of which was received by FGB on 5 December 2003 and the same was sent by FGB to all the other Bondholders on 5 December 2003). In consideration of the above, FGB had on 22 December 2003 entered into an agreement with the Bondholders (“Restructuring Deed”) for the purpose of giving effect to and implementing the Proposed Restructuring Scheme as detailed below.

The Proposed Restructuring Scheme of the FGB Group comprises the following:

(i) Proposed transfer of a selection of FGB’s subsidiaries and assets to Jeram Bintang Sdn Bhd (“JBSB”) (“Proposed Transfer of Assets”);

(ii) Proposed waiver of the accreted yield from the date of issuance to 10 April 2003 (“Proposed Waiver of Accreted Yield”);

(iii) Proposed novation of FGB’s liability under RCSB as at the implementation date and proposed issuance of bonds by JBSB (“JBSB Bonds”) in settlement of such novated liability (“Proposed Novation of Liability and Issuance of JBSB Bonds”);

(iv) Proposed issuance of redeemable convertible preference shares (“RCPS”) and Redeemable Secured Loan Stock (“RSLS”) to JBSB (“Proposed Issuance of RCPS and RSLS”);

(v) Proposed acknowledgement of debt and settlement of the balance sum owing by FGB to JBSB amounting to RM51.442 million (“Proposed Acknowledgement and Settlement of the Balance Sum”);

(vi) Proposed management and maintenance arrangements between JBSB and its subsidiaries with FGB (“Proposed Management Arrangement”); and

(vii) Proposed settlement of the JBSB Bonds amounting up to RM929.460 million (“Proposed Settlement by JBSB of JBSB Bonds”).

The abovementioned proposals are collectively known as the “Proposed Restructuring Scheme”.

2. DETAILS OF THE PROPOSED RESTRUCTURING SCHEME  

Pursuant to the Proposed Restructuring Scheme, FGB, FGB’s Affected Subsidiaries (as defined below), JBSB and Universal Trustee (M) Bhd (“Trustee”) entered into a Restructuring Deed for the purpose of giving effect to and implementing the Proposed Restructuring Scheme.

FGB’s Affected Subsidiaries comprises Subang Jaya Hotel Development Sdn Bhd, Langkawi Island Resort Sdn Bhd, Faber Kompleks Sdn Bhd, Merlin Labuan Sdn Bhd, Hotel Merlin Cameron Highlands Berhad, Merlin Inn Johor Bahru Sdn Bhd, Faber Plaza Sdn Bhd, Faber Centre Sdn Bhd, Faber Union Sdn Bhd, Faber Healthcare Management Sdn Bhd, Country View Development Sdn Bhd, Faber Grandview Development (Sabah) Sdn Bhd, Hotel Merlin Kuantan Sdn Bhd, Mersing Merlin Inn Sdn Bhd, Faber Hotels Holdings Sdn Bhd and Faber Development Holdings Sdn Bhd.

Please refer to Appendix I for salient terms of the Restructuring Deed.

JBSB is a special purpose vehicle that has been established pursuant to the Proposed Restructuring Scheme. Please refer to Section 2.8 of this announcement for brief information on the functions of JBSB.

2.1
Proposed Transfer Of Assets

As part of the Proposed Restructuring Scheme, FGB proposes to transfer a selection of assets which are detailed in Table 2.1 below at a nominal value, as the aggregate net tangible assets is a negative RM597.836 million, to JBSB and its wholly-owned subsidiary.

	Table 2.1

	Assets
	Vendors
	As per Valuation by Jones Lang Wootton (“JLW”)#
RM’000

	Subsidiaries
	
	
	

	Hotel Merlin Kuantan Sdn Bhd
	Sheraton Kuantan
	FHH^
	35,000

	Mersing Merlin Inn Sdn Bhd
	Mersing Merlin Inn
	FHH
	1,500

	Faber Kompleks Sdn Bhd
	Sheraton Penang
	FHH
	55,000

	Merlin Labuan Sdn Bhd
	Sheraton Labuan
	FHH^
	45,000

	Subang Jaya Hotel Development Sdn Bhd
	Sheraton Subang
	FHH
	170,000

	Langkawi Island Resort Sdn Bhd
	Sheraton Perdana Resort
	FHH
	75,000 

	Hotel Merlin Cameron Highlands Bhd
	Merlin Inn Cameron Highlands
	FHH
	11,800

	Merlin Inn Johor Bahru Sdn Bhd
	Merlin Inn Johor Bahru
	FHH
	15,000

	Faber Plaza Sdn Bhd
	Penang Plaza
	FDH
	25,000

	Faber Centre Sdn Bhd
	Faber Center
	FDH
	1,700

	
	
	
	

	Assets
	
	
	

	Sungai Petani Land
	3.74 acres of vacant land
	FGB
	3,250 

	Tower Block Land
	0.34 acres of vacant land
	FUSB
	1,300

	Faber Towers
	3-storey office & shopping podium and two (2) 21-storey tower blocks
	FUSB
	98,300

	
	
	
	537,850


Notes:

^
The registered owner is FGB of which FGB will transfer the title to the subsidiaries before the completion of the Proposed Restructuring Scheme

#
FGB has commissioned JLW to value the identified properties for the purpose of submission to the SC in respect of the Proposed Restructuring Scheme. These assets are subject to the approval of the SC.

Pursuant to the Proposed Transfer of Assets, the vendors will enter into a sale and purchase agreement with JBSB and its wholly-owned subsidiary. Please refer to Appendix I for the salient terms of the sale and purchase agreement.

2.2
Proposed Waiver Of Accreted Yield

FGB proposes that the accreted yield of the RCSB be waived from the date of issuance to 10 April 2003, prior to the Proposed Novation of Liability and Issuance of JBSB Bonds. FGB will then be able to write back RM250.894 million into its books to mitigate the negative shareholders’ funds position.

2.3
Proposed Novation of Liability and Issuance of JBSB Bonds

2.3.1 Proposed Novation of Liability

After the Proposed Transfer of Assets and Proposed Waiver of Accreted Yield, FGB proposes to novate FGB’s entire liability under the RCSB to JBSB: 

	
	RM’000

	Amount outstanding as at 10 April 2003 (1)
	1,186,062

	Less: Waiver of Accreted Yield from the date of issuance to 10 April 2003 
	(250,894)

	
	935,168 

	Less: redemption from: (2)
	

	(a)  Sale of Kamunting land
	(3) (1,657)

	(b)  Sale of Lot 1835, Taman Desa
	(3) (1,900)

	(c)  Taman Sri Desa JV profit
	(3) (2,151)

	The amount to be novated to JBSB 
	(4) 929,460


Notes:

(1) Pursuant to the Existing Trust Deed and the Special Resolution passed on 10 April 2003 

(2) The redemption will be completed before the novation of FGB’s Liability to JBSB

(3) This amount may vary marginally due to certain retention sum and interests arising therefrom

(4) The amount to be novated up to RM929.460 million may be reduced depending on the redemption under items (a), (b) and (c) above

The detailed breakdown of the RCSB attributable to the respective bondholders to be novated to JBSB is tabulated in Table 2.3 below.

2.3.2 Proposed Issuance of JBSB Bonds

The JBSB Bonds will be on identical terms with the RCSB save for the Yield To Maturity (“YTM”) and certain terms and conditions including, the tenure of the Bonds and the removal of the Bondholders’ conversion rights. Save as otherwise stated in this announcement, each Bond series is intended to benefit from identical security and other rights and will continue to be secured by the same assets with the security ranking of assets remaining unchanged as under the RCSB. Each bond series of the JBSB Bonds will be identified in the same manner as under the RCSB.
A, C and D Bonds of the JBSB Bonds will carry a yield calculated based on the percentage per annum which will give an effective yield of 5.6% p.a. from 3 November 2000 to the date of redemption or 2 August 2005, whichever shall be the earlier date. The B, E and F Bonds will carry a YTM of 0% p.a.

In addition, if the A, C and D JBSB Bonds are not fully redeemed by 2 August 2005, the Bondholders of these series are allowed to clawback a further yield of 5.6% p.a. from 3 August 2005 up to the date the bonds are fully redeemed or 2 May 2006, whichever is earlier.

JBSB will utilise the proceeds from the redemption of RCPS (or the proceeds from sale of FGB shares after conversion) and RSLS only for the redemption of B, E and F Bonds.

In the event there is any surplus after the disposal of all assets, redemption of JBSB Bonds and settlement of all other liabilities of JBSB, including estimated expenses for the subsequent voluntary winding-up of JBSB and its subsidiaries and all retrenchment payments (if any) payable to employees of JBSB subsidiaries on disposal of assets at the end of eight (8) years:

(i) the RSLS or the remaining part thereof will be cancelled by JBSB; and 

(ii) B, E and F Bondholders will be entitled to a YTM of up to 10% p.a. from 3 November 2000 from such surplus on a proportionate and pari passu basis. 

To effect the Proposed Novation of Liability, FGB, JBSB and the Trustee will enter into a novation agreement to novate the entire liability under the RCSB to JBSB (“Novation Agreement”). 
Table 2.3 below lists all the bondholders in their respective classes and the corresponding amount due.

	
	Classes of Bonds
	Upon issuance

of RCSB 

as at

3 November 2000

RM’000
	Redemption * 

RM’000
	Liability amount to be novated to JBSB * 

 RM’000
	JBSB Bonds’  Value on 2 August 2005**

RM’000

	1
	A Bondholders :-
AmMerchant Bank Berhad
	23,034
	-
	23,034
	29,947 

	2
	AmFinance Berhad
	9,549
	-
	9,549
	12,415 

	3
	Alliance Merchant Bank Berhad
	9,116
	-
	9,116
	11,852 

	4
	Bumiputra-Commerce Bank Berhad
	27,863
	-
	27,863
	36,223 

	5
	Commerce International Merchant Bankers Berhad
	5,726
	-
	5,726
	7,444 

	6
	BI Credit & Leasing Berhad
	8,495
	-
	8,495
	11,045 

	7
	Kewangan Bersatu Berhad
	8,367
	-
	8,367
	10,878 

	8
	Alliance Bank Berhad
	9,384
	-
	9,384
	12,200 

	9
	Malaysia National Insurance Bhd
	9,242
	-
	9,242
	12,016 

	10
	RHB Bank Berhad
	11,954
	-
	11,954
	15,542 

	11
	Danaharta Managers Sdn Bhd
	17,295
	-
	17,295
	22,486 

	
	
	140,025
	-
	140,025
	182,049 

	1
	B Bondholders :-

AMMB International (L) Ltd
	124,608
	2,797
	121,810
	121,810 

	2
	Bumiputra-Commerce Bank Berhad
	436,050
	9,789
	426,261
	426,261 

	3
	Commerce International Merchant Bankers Berhad
	124,387
	2,792
	121,595
	121,595 

	4
	CBO One Berhad
	25,214
	566
	24,648
	24,648 

	
	
	710,259
	15,944
	694,314
	694,314 

	1
	C Bondholders :-

Affin-ACF Finance Berhad
	2,481
	-
	2,481
	3,226 

	2
	Bumiputra-Commerce Bank Berhad
	4,863
	-
	4,863
	6,322 

	3
	Affin Merchant Bank Berhad
	1,278
	-
	1,278
	1,662 

	4
	RHB Bank Berhad
	7,025
	-
	7,025
	9,133 

	5
	Mayban Finance Berhad
	4,997
	-
	4,997
	6,497 

	
	
	20,644
	-
	20,644
	26,840 

	1
	D Bondholders :-

AmMerchant Bank Berhad
	26,426
	-
	26,426
	34,358 

	2
	E Bondholders :-

Alliance Bank Berhad
	48,110
	              13,263 
	34,847
	34,847 

	3
	F Bondholders :-

Bumiputra-Commerce Bank Berhad
	13,234
	 

31
	13,204
	13,204

	
	TOTAL
	958,698
	29,238
	929,460
	985,611


* 
After the redemption of RM29.238 million which includes the redemption of RM5.708 million as stated in section 2.3.1

** 
For the purpose of illustration, the value of A, C and D bonds is at an accreted value calculated based on a YTM of 5.6% p.a. from 3 November 2000 up to 2 August 2005

2.4
Proposed Issuance of RCPS and RSLS
The amount owing by FGB to JBSB after the novation of FGB’s Liability to JBSB will be settled in part by the issue by FGB to JBSB of RCPS of RM200 million and RSLS of up to RM185.528 million. 

The RSLS will be secured by a charge (“Charge”) over: -

(i) 
30,599,998 issued and paid-up ordinary shares of RM1.00 each in Faber Medi-Serve Sdn Bhd (“FMS”) by Faber Healthcare Management Sdn Bhd; and 

(ii)
2 issued and paid-up ordinary shares of RM1.00 each in FMS by FGB

both in favour of JBSB which charge is also to secure the Balance Sum.

Between the security interest created pursuant to the Charge to secure the Balance Sum and RSLS, the security interest created to secure the Balance Sum shall rank in point of priority and security over the security interest created to secure the RSLS.

Please refer to Appendix II for features of the RCPS and RSLS.

2.5
Proposed Acknowledgement and Settlement of the Balance Sum

After the novation of FGB’s Liability to JBSB, there will be a debt owing by FGB to JBSB. JBSB will then assume the liabilities of its subsidiaries in respect of advances made by FGB. FGB’s debt to JBSB will be set-off against JBSB’s total debt to FGB in assuming the liability of its subsidiaries (discounted) and pursuant to the Proposed Transfer of Assets. The resulting amount still payable by FGB to JBSB will be settled in part by the RCPS and the RSLS leaving a balance of RM51.442 million i.e. the Balance Sum. 

The Balance Sum of RM51.442 million owing to JBSB, will be secured by:

(i) Assignment of 63% of dividends on the 21% shares now held by Intensive Quest Sdn Bhd (“IQSB”) in FMS amounting to RM24 million (FGB’s proposed acquisition of 63% equity interest in IQSB is expected to be completed prior to the Implementation Date i.e. the date falling seven (7) days from the date the last of the conditions precedent are fulfilled);

(ii) Assignment of net profits from the development of Casa Palma land amounting to RM15.332 million;

(iii) Assignment of a share of FGB Group’s portion of net profits from the joint venture in respect of the development of Taman Sri Desa land amounting to RM3.207 million;

(iv) Assignment of net profits from the development of Country View land amounting to RM7.093 million; and

(v) Assignment of net profits from the development of Faber Grandview land amounting to RM1.810 million.

The abovementioned are reflected in the Restructuring Deed.

FGB expects to pay off the Balance Sum from the above proceeds. The net proceeds from the above will be apportioned among the Bondholders in accordance to their existing security (before the restructuring) over the relevant assets. In addition, the existing charge of the FMS shares in favour of B and F bondholders will be discharged and a new charge created in favour of JBSB to secure the Balance Sum and RSLS, whereby the security interest created to secure the Balance Sum shall rank in point of priority and security over the security interest created to secure the RSLS which JBSB can then assign for the benefit of the B, E and F bondholders.

2.6
Proposed Management Arrangement

2.6.1
Management Agreement

FGB proposes that JBSB and companies set out in the table below respectively enter into separate agreements with FGB to manage JBSB and the assets listed below. Such management shall include procurement, keeping and auditing of all accounts for a period of eight (8) years or until disposal, whichever shall be the earlier (“Management Agreement”).

	
	Assets
	Company

	(i)
	Sheraton Subang
	Subang Jaya Hotel Development Sdn Bhd

	(ii)
	Sheraton Perdana Resort
	Langkawi Island Resort Sdn Bhd

	(iii)
	Sheraton Penang 
	Faber Kompleks Sdn Bhd

	(iv)
	Sheraton Labuan 
	Merlin Labuan Sdn Bhd

	(v)
	Merlin Inn Cameron Highlands
	Hotel Merlin Cameron Highlands Berhad

	(vi)
	Merlin Inn Johor Bahru
	Merlin Inn Johor Bahru Sdn Bhd

	(vii)
	Faber Towers
	JBSB’s subsidiary (to be identified)

	(viii)
	Penang Plaza
	Faber Plaza Sdn Bhd

	(ix)
	Faber Centre
	Faber Centre Sdn Bhd

	(x)
	Sheraton Kuantan 
	Hotel Merlin Kuantan Sdn Bhd

	(xi)
	Merlin Inn Mersing 
	Mersing Merlin Inn Sdn Bhd


In respect of the four assets in respect of which there are management agreements with SOMC, namely Sheraton Subang, Sheraton Perdana Resort, Sheraton Penang and Sheraton Labuan, the existing management with SOMC will remain with FGB undertaking to represent the respective companies, namely Subang Jaya Hotel Development Sdn Bhd, Langkawi Island Resort Sdn Bhd, Faber Kompleks Sdn Bhd and Merlin Labuan Sdn Bhd, and manage such assets by SOMC.

Please refer to Appendix I for salient terms of the Management Agreement.

2.6.2
Proposed Supplemental Management Arrangement 

Pursuant to the Proposed Management Arrangement, FGB proposes to have SOMC enter into four (4) separate supplemental management contracts to vary the existing management contracts between SOMC and the respective Owner of the following Hotels (“Owner”), in respect of the management and operation thereof:-

(i) Sheraton Subang

(ii) Sheraton Perdana Resort

(iii) Sheraton Penang 

(iv) Sheraton Labuan

(collectively, the “Hotel”).

2.7
Proposed Settlement by JBSB of JBSB Bonds

JBSB is proposing to settle the JBSB Bonds amounting to RM929.460 million to the bondholders as follows:

	
	RM’000

	The JBSB Bonds*
	929,460

	Less:
	

	· Disposal of Group A, B and C Assets 
	492,490

	· Balance Sum received by JBSB from FGB
	51,442

	
	385,528


The abovementioned shortfall will be settled through the redemption/conversion of RCPS and RSLS to be issued by FGB to JBSB as follows: 

	
	RM’000

	RCPS (redemption proceeds or FGB shares at par value) 
	200,000

	RSLS (proceeds upon maturity)
	185,528

	
	385,528


Note: 

*
This amount excludes the yield on the A, C and D JBSB Bonds. The yield on the A, C and D JBSB Bonds is calculated based on the percentage per annum which will give an effective yield of 5.6% p.a. from 3 November 2000 to the date of redemption or 2 August 2005, whichever is earlier date.

The proceeds arising from the RCPS and RSLS will be utilised only for the purpose of redemption of the B, E and F JBSB Bonds.

2.7.1
Market Value Of Group A, B, and C Assets

In line with FGB Group’s policy to appraise hotel properties every three (3) years, FGB had appointed JLW to undertake a valuation exercise on its hotel properties. The last valuation on the hotel properties was done in August 2000. The aforesaid valuation on the hotel properties is also used for the purpose of determining the market value of the assets to be transferred to JBSB and its wholly-owned subsidiary. Other assets such as inventories and certain land held under the development properties were also appraised by JLW for the purpose of the Proposed Restructuring Scheme. JLW in its letter dated 18 November 2003 stated that it adopted various methods such as the Comparison, Profit, Investment, Cost and Residual Methods in arriving at the market value of the respective assets.

The aggregate market value of the abovementioned assets is RM537,850,000. and the aggregate minimum disposal price is RM492,490,000. 

Upon the implementation of the Proposed Restructuring Scheme, JBSB will undertake to dispose the assets as stipulated under the Restructuring Deed. The disposal programme will take place over a period of eight (8) years from the Date of Completion, which is the date upon which the Proposed Transfer of Assets and the Proposed Novation of Liability are fully effected and completed, which is expected to be by 30 June 2004. The disposal proceeds will be used to redeem the JBSB Bonds.

2.7.2
Indicative Timeline

The indicative timeline for the disposal of the assets pursuant to the Assets Disposal Programme (as defined below) as agreed by the Bondholders is detailed in the Restructuring Deed.

The Assets Disposal Programme is a disposal programme for all the assets that are targeted for disposal categorised under three (3) classes i.e. Group A Assets, Group B Assets and Group C Assets.
2.8 
Functions of JBSB

JBSB will:-

(a) take over FGB’s entire liability under the RCSB on the Implementation Date (which is the date falling seven (7) days from the date the last of the conditions precedent are fulfilled); 

(b) take over a substantial portion of FGB’s assets which secure the RCSB.

Salient points with regard to JBSB, its assets and proceeds.

1. JBSB is a private limited company with an authorised capital of RM100,000.00 and paid-up share capital of RM2.00 comprising of 2 JBSB shares.

2. Appointment of MAA Bancwell Private Trust Berhad (“Shareholder”) to hold the shares of JBSB. 

3. Appointment by the Shareholder of a minimum of two (2) directors as required by law.

4. Appointment of FGB or its subsidiary to manage and maintain the assets as set out in Section 2.6.1.  There will only be basic maintenance of the non-performing assets.

5. Appointment of professional property agents to manage the timely and orderly disposal of the assets targeted for sale. The appointment of JLW to carry out the disposal of the assets appears to be acceptable to the Bondholders.

6. The provisions for the management and disposal of the assets will be set out in the Restructuring Deed and the new trust deed for the JBSB Bonds (“New Trust Deed”). Please refer to Appendix I for salient terms of the New Trust Deed.

7. 
The disposal of the assets of JBSB will be supervised by the Trustee in accordance with the Assets Disposal Programme.

All proceeds from the assets, including income received and proceeds of sale will be held on trust by the Trustee. The proceeds (less expenses including the Trustee’s fee and the operational expenses of JBSB) will be distributed to the Bondholders.

3.
RATIONALE FOR THE PROPOSED RESTRUCTURING SCHEME

The Proposed Restructuring Scheme is part of an integral turnaround approach with the primary objective of creating a definitive debt repayment/reduction programme that will place FGB Group on a better financial footing and thus will enable it to reinvent and position itself to strengthen its core businesses and prepare itself to explore potential and promising fresh businesses. 

This Proposed Restructuring Scheme, we believe, is comprehensive for it seeks to retire the entire debt outstanding within a clearly defined timeline. Notwithstanding that, whilst the RCSB will mature only in 2005 and were restructured not too long ago, this Proposed Restructuring Scheme is imperative at this juncture because clearly, the global economic climate has dramatically affected the regional landscape causing major erosion in FGB’s financial posture, specifically in the hotel/tourism sector. It further anticipates providing FGB with a fairly clean balance sheet and profitable business moving forward, creating a positive impact on the EPS.

Clearly, FGB’s existing business operations do not have the capacity to repay the principal sum, let alone interest and the continued deterioration of its financial position that has resulted in a negative shareholders’ funds position i.e. a PN4/2001 situation as announced by FGB on 18 November 2003.

It is hoped that the Proposed Restructuring Scheme will restore the financial and operational viability of the FGB Group and enable it to continue as a going concern.  In summary, this Proposed Restructuring Scheme is both essential and necessary with the aim to: 

(i) Prevent further deterioration of FGB’s financial condition that may lead to regulatory implications; and
(ii) Provide a definitive repayment mechanism that will allow the Bondholders a higher recovery possibility than a liquidation scenario, whilst addressing FGB’s debt capacity problem.
4.
EFFECTS OF THE PROPOSED RESTRUCTURING SCHEME

4.1
Share Capital

The Proposed Restructuring Scheme does not involve issuance of new ordinary shares as consideration. Therefore, there is no immediate effect on the share capital of FGB. Nevertheless, in the event that there are insufficient funds to redeem the RCPS, FGB shares will increase as a result of conversion of the RCPS.

The effects of the Proposed Restructuring Scheme on the issued and paid-up share capital of FGB are as follows:

	
	No. of ordinary shares of RM1.00


	RM

	Existing as at 30 September 2003
	205,632,605
	205,632,605

	Full conversion of RCPS
	200,000,000
	200,000,000

	Enlarged share capital assuming full conversion RCPS
	405,632,605
	405,632,605


Note: In addition to the above, there is an outstanding balance of 144,736,937 existing ICULS as at 30 September 2003.

4.2
NTA

The Proposed Restructuring Scheme would have the following effects on the NTA of the FGB Group:

	
	
	(1)
	
	(2)
	
	(3)
	

	
	Audited 

as  at 

31.12.02
	Adjustments 

	Adjusted

as at 31.12.02
	Adjustment

1
	Proforma
1
	Adjustment

2


	Proforma
2

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Share Capital
	201,556
	4,077
	205,633
	-
	205,633
	-
	205,633

	Preference shares 
	-
	-
	-
	-
	-
	200,000
	200,000

	Reserves
	(309,772)
	(355,658)
	(665,430)
	184,599
	(480,831)
	70,546
	(410,285)

	ICULS
	152,890
	(8,153)
	144,737
	-
	144,737
	-
	144,737

	
	
	
	
	
	
	
	

	Shareholders’ Funds /  (Deficit)
	44,674
	(359,734)
	(315,060)
	184,599
	(130,461)
	270,546
	140,085

	Less:

Deferred Expenditure 
	(7,279) 
	-
	(7,279)
	-
	(7,279)
	-
	(7,279)

	NTA
	37,395
	
	(322,339)
	
	(137,740)
	
	132,806

	NTA per share
	0.19
	
	(1.57)
	
	(0.67)
	
	0.65


Notes: 

(1) 
Adjustments -Refers to the adjustments for the following: 
(i) Interest accrual of RM30,873,000 for the RCSB from 1 January 2003 to 10 April 2003;

(ii) Redemption of RM5,708,000 RCSB before the restructuring from the proceeds of the disposal of certain assets and profits from  a joint venture project; and 

(iii) Impairment losses of property, plant and equipment and land under development amounting to RM322,782,000 and RM1,470,000 respectively and write down in value of inventories amounting to RM6,822,000 arising from difference between the carrying value of certain assets as at 31 December 2002 and the market value based on the valuation performed by JLW as at 18 November 2003.

(iv) Conversion of RM8,153,000 ICULS into fully paid ordinary shares of FGB from 1 January 2003 to 30 September 2003 at the rate of RM2 nominal value of ICULS for one fully paid ordinary share of RM1 each at premium of RM1 per share in FGB.
(2)
Proforma 1 - reflects adjustments made for the proposed transfer of subsidiaries and assets (“collectively known as assets”) by FGB Group to JBSB at a nominal value of RM1.00 resulting in a gain on disposal amounting to RM184,599,000.


(3)
Proforma 2 – reflects adjustments for the following:

(i) Proposed Waiver of the Accreted Yield;

(ii) Proposed Novation of FGB’s Liability; and

(iii) Proposed Issuance of RCPS and RSLS. 

4.3
Substantial Shareholding Structure

	
	
	I 
	

	
	As at 30.09.03 


	Upon conversion of 144,736,937 ICULS 

on the basis of 2:1 


	After I and upon conversion of 200,000,000  RCPS on the basis of 1:1

	
	<-------Direct------->
	<-------Indirect-------->
	<---------Direct-------->
	<---------Indirect--------->
	<----------Direct--------->
	<--------Indirect------>

	Shareholder
	No. of ordinary shares
	%
	No. of ordinary 

shares
	%
	No. of ordinary shares
	%
	No. of ordinary 

shares
	%
	No. of ordinary shares
	%
	No. of ordinary 

shares
	%

	
	
	
	
	
	
	
	
	
	
	
	
	

	Cantuman Bahagia Sdn Bhd (a)
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34
	-
	-

	Fleet Group Sdn Bhd (b)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Renong Berhad (c)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	United Engineers (Malaysia) Bhd (d)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	TIME Engineering Berhad (d)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Ikral Capital Sdn Bhd (d)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Peri Bakti Sdn Bhd(d)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Syarikat Danasaham Sdn Bhd (e)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Khazanah Nasional Berhad (f)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Tan Sri Dato’ Seri Halim Saad (d)
	-
	-
	97,242,268
	47.29
	-
	-
	97,242,268
	34.98
	-
	-
	97,242,268
	20.34

	Jeram Bintang Sdn Bhd
	-
	-
	-
	-
	-
	-
	-
	-
	200,000,000
	41.84
	-
	-


Notes:

(a) Shares registered in the name of its nominees, RHB Merchant Nominees (Tempatan) Sdn Bhd, as bare trustee

(b) Deemed interested by virtue of its substantial interest in Cantuman Bahagia Sdn Bhd

(c) Deemed interested by virtue of its substantial interest in Fleet Group Sdn Bhd

(d) Deemed interested by virtue of its substantial interest in Renong Berhad

(e) Deemed interested by virtue of its substantial interest in United Engineers (Malaysia) Bhd

(f) Deemed interested by virtue of its substantial interest in Syarikat Danasaham Sdn Bhd

Note: 
FGB has received by the notice from Cantuman Bahagia Sdn Bhd, Fleet Group Sdn Bhd, Renong Berhad and Time Engineering Berhad that they have ceased to be substantial shareholders of FGB as Cantuman Bahagia Sdn Bhd has transferred its interest in FGB to United Engineers (Malaysia) Bhd (“UEM”) with effect from 28 October 2003. Accordingly, Khazanah Nasional Bhd and Syarikat Danasaham Sdn Bhd’s interest in FGB are held through UEM. FGB has received notice from Tan Sri Datuk Halim Saad that he has ceased to be a substantial shareholder of FGB with effect from 28 October 2003.

4.4
Earnings

The Proposed Restructuring Scheme is expected to be completed by second quarter of year 2004. The Proposed Restructuring Scheme is expected to enhance the consolidated earnings of the FGB Group for the financial year ending 31 December 2004.

4.5
Gearing

The effect of the Proposed Restructuring Scheme on the gearing of the FGB Group is as follows:

	
	
	(1)
	(2)
	(3)

	
	Audited 

as at 

31.12 02
	Adjusted

as at 

31.12 02
	Proforma

(1) 
	Proforma

(2) 

	
	RM’000
	RM’000
	RM’000
	RM’000

	Total borrowings
	1,408,870
	1,434,035
	1,433,236
	388,446

	Shareholders’ funds
	44,674
	(315,060)
	(130,461)
	140,085

	Gearing (times)
	31.54
	N/A
	N/A
	2.77


Notes: 

(1) 
Adjustments -Refers to the adjustments for the following: 
(i) Interest accrual of RM30,873,000 for the RCSB from 1 January 2003 to 10 April 2003;

(ii) Redemption of RM5,708,000 RCSB before the restructuring from the proceeds of the disposal of certain assets and profits from  a joint venture project; and 

(iii) Impairment losses of property, plant and equipment and land under development amounting to RM322,782,000 and RM1,470,000 respectively and write down in value of inventories amounting to RM6,822,000 arising from difference between the carrying value of certain assets as at 31 December 2002 and the market value based on the valuation performed by JLW as at 18 November 2003.

(iv) Conversion of RM8,153,000 ICULS into fully paid ordinary shares of FGB from 1 January 2003 to 30 September 2003 at the rate of RM2 nominal value of ICULS for one fully paid ordinary share of RM1 each at premium of RM1 per share in FGB. 

(2)
Proforma 1 - reflects adjustments made for the proposed transfer of subsidiaries and assets (“collectively known as assets”) by FGB Group to JBSB at a nominal value of RM1.00 resulting in a gain on disposal amounting to RM184,599,000.


(3)
Proforma 2 – reflects adjustments for the following:

(i) Proposed Waiver of the Accreted Yield;

(ii) Proposed Novation of FGB’s Liability; and

(iii) Proposed Issuance of RCPS and RSLS. 

N/A - Not Applicable
5.
CONDITIONS TO THE PROPOSED RESTRUCTURING SCHEME

The Proposed Restructuring Scheme is conditional upon obtaining the following approvals:

5.1 Bondholders (which has been obtained on 15 December 2003);

5.2 Relevant authorities which includes the SC, FIC, BNM (if required) for the Proposed Restructuring Scheme;

5.3 KLSE for the issuance and listing of FGB’s shares to be issued pursuant to the conversion of the RCPS;

5.4 Shareholders of FGB;

5.5 Consent from SOMC (this condition may be waived with a majority of 60% votes from the bondholders); and

5.6 Any other relevant authorities.

6.
DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTEREST

None of the directors and substantial shareholders of FGB and any other persons connected to them has any substantial interest, direct or indirect in the Proposed Restructuring Scheme.

7.
APPOINTMENT OF ADVISER

Aseambankers and Nikkei Pacific Malaysia Sdn Bhd have been appointed as the adviser and scheme adviser respectively to the Company in connection to the Proposed Restructuring Scheme.

8.
SUBMISSION TO SC

The application to the SC for the Proposed Restructuring Scheme is expected to be made within two (2) months from the date of this announcement. Unless otherwise extended by the KLSE, FGB has a range of between 6 to 12 months to implement its plans to regularize its financial condition.

9.
DOCUMENTS AVAILABLE FOR INSPECTION

The Restructuring Deed and the valuation letters dated 18 November 2003 by JLW will be available for inspection at the registered office of FGB at 20th Floor, Menara 2, Faber Towers, Jalan Desa Bahagia, Taman Desa, Off Jalan Klang Lama, 58100 Kuala Lumpur during normal business hours from Mondays to Fridays (except public holidays) up to the date when approvals from all relevant authorities have been obtained.
This announcement is dated 22 December 2003.

APPENDIX I

Salient terms of the Restructuring Deed

1. The Deed to be made between JBSB, FGB, FGB’s Affected Subsidiaries and the Trustee. 

2. The Deed will set out the salient terms of the restructuring scheme which will include the creation of the JBSB, terms of the Proposed Disposal of Assets, Proposed Waiver of Accreted Yield, Proposed Novation of Liability And Issuance of JBSB Bonds, Proposed Acknowledgment and Settlement of Balance Sum, Proposed Issuance of RCPS and RSLS, Proposed Management Arrangement and Proposed Settlement by JBSB of JBSB Bonds. 

3. The net income from Sheraton Subang and Group C Assets, will until the disposal of the assets pursuant to the Asset Disposal Programme, be paid by the relevant subsidiaries to JBSB towards the repayment of the subsidiary’s debts to JBSB or in the form of dividends. JBSB will utilise these sums for the redemption of the JBSB Bonds in accordance with the existing security position of the Bondholders (being chargees pursuant to the existing debentures) as follows:-

(a) net income from Sheraton Subang:- towards the redemption of the A Bonds and upon full redemption of the A Bonds, towards redemption of the B Bonds and F Bonds on a pari passu basis; and 

(b) net income from Group C Assets:- towards redemption of the B Bonds and F Bonds on a pari passu basis.

4. The proceeds from the RSLS and RCPS (or FGB shares at par value) will be utilised only for the redemption of the B, E and F Bonds.
5. The RSLS will be secured by a charge (“Charge”) over 30,599,998 issued and paid-up ordinary shares of RM1.00 each in FMS by Faber Healthcare Management Sdn Bhd and 2 issued and paid-up ordinary shares of RM1.00 each in FMS by FGB, both in favour of the JBSB which charge is also to secure the Balance Sum. Between the security interest created pursuant to the Charge to secure the Balance Sum and RSLS, the security interest created to secure the Balance Sum shall rank in point of priority and security over the security interest created to secure the RSLS.

6. Provisions made for the cancellation of the RSLS or the remaining part thereof by JBSB upon full redemption of the JBSB Bonds and full payment of all expenses and discharge of all liabilities of JBSB, including estimated expenses for the subsequent voluntary winding-up of JBSB and its subsidiaries and all retrenchment payments (if any) payable to employees of JBSB subsidiaries on disposal of its assets (save and except for the claim of the B, E and F Bondholders to an effective yield on their bonds of up to 10% from the date of original issuance of the RCSB by FGB in the event of surplus monies from the disposal of all assets).

7. Provisions to set up of a sinking fund account. The sinking fund account shall be utilised to capture the following:

(a) Proposed Settlement of the Balance Sum;

(b) Dividends/Repayment of debts of JBSB’s subsidiaries to JBSB less cost and expenses; and 

(c) Net proceeds from disposal of assets owned by JBSB.

If at any time the aggregate amounts standing to the sinking fund account exceeds RM5.0 million, JBSB shall utilise such monies to redeem the JBSB Bonds.

8. Other provisions in relation to the proposed New Trust Deed including confirmation of Universal Trustee (Malaysia ) Berhad as trustee for the Bondholders of the JBSB Bonds.

Salient terms of Novation Agreement

1. Agreement to be made between (1) FGB (as the transferor); (2) JBSB (as the transferee); and (3) the Trustee.

2. The parties shall acknowledge the aggregate outstanding indebtedness under the RCSB as at a cut-off date.

3. A clause on the novation will be provided to effect the Novation of Liability from FGB to JBSB on the Effective Date (as defined herein). The clause will provide for the consideration for the novation and the amount to be novated.

4. Express consent will be provided by the Trustee on the novation and the Trustee shall declare that from the Effective Date, FGB and the Trustee shall be released from further obligations to each other in respect of FGB’s Liability and any rights accruing to both parties under the Existing Trust Deed shall be cancelled.

5. Provisions for an effective date (“Effective Date”) will be provided. This clause will set out all the conditions, which are to be satisfied before the novation is deemed effective. 

6. Such other salient terms as may be agreed between FGB and the Bondholders from time to time prior to the execution of the agreement.

Salient terms of the Sale and Purchase Agreement

1. Agreement to be made between the respective vendors and JBSB and its wholly-owned subsidiary.

2. The identity of the land/shares being sold, the identified transferee and the purchase price will be provided for.

3. The timing for the completion will be set out.

4. Provisions on the execution of the relevant memorandum of transfer/transfer forms and the delivery of relevant documents will be set out.

5. Provisions on the effect of non-registration will be provided.

6. A list of representations and warranties from the respective vendors will be provided.

7. Such other salient terms as may be agreed between FGB and the Bondholders from time to time prior to the execution of the agreement.

Salient terms of Management Agreement

1. Agreements to be made between FGB/FGB subsidiaries  and JBSB/JBSB subsidiaries.

2. Agreement to be made between FGB and JBSB. 

3. The identity of the property to be maintained and the duration of the maintenance. Provision relating to FGB’s fee will be provided.

4. A mechanism on the frequency, mode of payment of the net income to repay the debts owing to JBSB will be provided.

5. A list of representations and warranties from FGB will be provided.

6. Provisions relating to JBSB’s/JBSB subsidiaries’ right to terminate the agreement will be provided. Such rights shall include but not limited to non-maintenance of the property.

7. Terms on the usage of the property will be provided. 

8. A list of covenants by FGB will be provided, which amongst others will include the provisions relating to the keeping of accounts and appointment of auditors and FGB’s obligations to reasonably repair the property, replace of breakages, make good any damage to the property, procure all necessary insurances, utilities and other outgoings and maintaining the property in at least the existing condition/status/ranking. FGB to refurbish performing assets where necessary and reasonable. All costs will be deducted from income from property and such cost incurred shall be incurred at a fair and reasonable market price value and shall be on terms no less favourable to JBSB than those obtained based on arms length transactions. JBSB’s/JBSB subsidiaries net income will be net of these costs.

9. In respect of the four assets namely, Sheraton Subang, Sheraton Perdana Resort, Sheraton Penang and Sheraton Labuan, there are existing management contracts between the relevant owners and SOMC (“the SOMC Management Contracts”) by which SOMC has exclusive authority and responsibility for the management and operation (including maintenance) of the hotels, FGB will manage the SOMC Management Contracts and be responsible for ensuring compliance with the same.

10. Such other salient terms as may be agreed between FGB and the Bondholders from time to time prior to the execution of the agreement.

Salient terms of the New Trust Deed

In addition to the proposed changes as set out in the table below, the New Trust Deed shall also include the existing terms set out in the Existing Trust Deed which shall include the following:

1. A list of the securities securing the JBSB Bonds.

2. Provisions relating to the setting up of a sinking fund account will be provided. The sinking fund account shall be utilised to capture the following:

(a) Proposed Settlement of the Balance Sum;

(b) Dividends/repayment of debts of JBSB subsidiaries to JBSB less cost and expenses; and

(c) Net proceeds from disposal of assets owned by JBSB,

If at any time the aggregate amounts standing to the sinking fund account exceeds RM5.0 million, JBSB shall utilize such monies to redeem the JBSB Bonds.

3. Application of moneys.

4. Representations and Warranties.

5. Undertakings.

6. Events of Default.

7.
Such other salient terms as may be agreed between FGB and the Bondholders from time to time prior to the execution of the agreement.
	Description
	
	Existing terms and conditions

(Existing Trust Deed)
	JBSB Bonds’  terms and conditions

(New Trust Deed)

	Issuer
	:
	FGB
	JBSB

	Face Value
	:
	228,090,583 2000/2005 A Bonds

1,156,961,363 2000/2005 B Bonds

33,628,090 2000/2005 C Bonds

3,046,679  2000/2005 D Bonds

78,367,485  2000/2005 E Bonds

21,557,949 2000/2005 F Bonds
	182,049,240 2004/2012 A Bonds

694,313,756 2004/2012 B Bonds

26,840,074 2004/2012 C Bonds

34,357,469 2004/2012 D Bonds

34,847,150 2004/2012 E Bonds

13,203,425 2004/2012 F Bonds



	Nominal Value


	:
	RM1.00 per 2000/2005 Bonds
	RM1.00 per 2004/2012 Bonds



	Coupon Rate
	:
	Zero percent (0%) p.a.
	Zero percent (0%) p.a.



	YTM 
	: 
	Ten percent (10%) p.a. up to 10 April 2003
	For A, C and D Bondholders, a yield calculated based on the percentage per annum which will give an effective yield of 5.6% p.a. from 3 November 2000 to the date of redemption or 2 August 2005, whichever shall be the earlier date

If the A, C and D JBSB Bonds are not fully redeemed by 2 August 2005, the Bondholders of these series are allowed to clawback a further yield of 5.6% p.a. from 3 August 2005 up to the date the bonds are fully redeemed or 2 May 2006, whichever is earlier

For B, E and F Bondholders: 0% p.a.

In the event there is surplus arising from the disposal of all assets, settlement of JBSB Bonds and all the other liabilities (including estimated expenses for the subsequent voluntary winding-up of JBSB and its subsidiaries and all retrenchment payments (if any) payable to employees of JBSB subsidiaries on disposal of its assets) at the end of eight (8) years, B, E and F Bondholders will be entitled to a YTM of up to 10% p.a. from 3 November 2000



	Tenure
	:
	Five (5) years from and including the date of issuance of the RCSB
	Eight (8) years from and including the date of novation of FGB’s Liability

	Maturity Date
	:
	The date occurring on the fifth (5th) anniversary from the date of issuance of the RCSB or such other later date to be extended as the RCSB Bondholders shall unanimously determine


	The date occurring on the eighth (8th) anniversary from the date of issuance of FGB’s Liability 

	Issue Price
	:
	The issue price of the RCSB shall be sixty one point three nine percent (61.39%) of the nominal value


	Not applicable 

	Conversion Price
	:
	The conversion price shall be a sum of Ringgit Malaysia One and Sen Sixty Seven (RM1.67) per one (1) ordinary share 


	Non convertible 

	Conversion Rights
	:
	The RCSB Bondholders will have the right at any time during the stipulated Conversion Period to convert the amount of the RCSB held at the Conversion Price into new ordinary shares of RM1.00 each in FGB


	Not applicable

	Conversion Period
	:
	Conversion into fully paid-up ordinary shares of RM1.00 each in FGB will be allowed at any time from the first (1st) anniversary date of the issuance of the RCSB and ending on the Maturity Date 
	Not applicable

	Redemption
	
	FGB shall be entitled to redeem the RCSB prior to the Maturity Date at the accreted value (i.e. 10%) and in any of the following circumstances: -

(i) In accordance with the provision contained in clause 7.4 of the Trust Deed, if at any time the aggregate amounts standing to the sinking fund account and revenue account exceeds the aggregate amount of RM5,000,000 and the total value budgeted as the administration expenses for the three (3) months following the material date; and 

(ii) In accordance with the provision contained in clause 6.6 of the Trust Deed, if at any time any member of FGB Group sells or disposes of the strategic charged assets and/or other charged assets.

Unless previously redeemed or cancelled or the RCSB Bondholders has exercised the Conversion Rights, FGB shall redeem the RCSB at the nominal value of the RCSB on the Maturity Date or such other earlier date as the RCSB becomes due and payable.


	JBSB shall be entitled to redeem the JBSB Bonds or part thereof at the value accreted at any time and shall be obliged to redeem in any of the following circumstances: - 

(i) In accordance with the provisions of the Restructuring Deed, if at any time, the aggregate amounts standing to the sinking fund account and revenue account exceeds the aggregate amount of RM5,000,000; and 

(ii) In accordance with the provisions of the Assets Disposal Programme set out in the Restructuring Deed.

Unless previously redeemed or cancelled, JBSB shall redeem the JBSB Bonds at the nominal value of the JBSB Bonds on the Maturity Date or such other earlier date as the JBSB Bonds becomes due and payable.



	Listing
	:
	The RCSB shall be listed on the Scripless Securities Trading System.


	The JBSB Bonds shall be listed on the Scripless Securities Trading System.



	Status
	:
	The RCSB are direct, secured and unconditional obligations of FGB and rank in priority to all its other unsecured and unsubordinated obligations from time to time outstanding except: -

(i) liabilities which are subject to lien or rights of set off arising in the normal course of trading and the aggregate amount of which is not material; and

(ii) liabilities which are preferred solely by Malaysian law and not by reason of security interest.


	The JBSB Bonds are direct, secured and unconditional obligations of SPVH and rank in priority to all its other unsecured and unsubordinated obligations from time to time outstanding except: -

(i) liabilities which are subject to lien or rights of set off arising in the normal course of trading and the aggregate amount of which is not material; and

(ii) liabilities which are preferred solely by Malaysian law and not by reason of security interest.



	Ratings
	
	BBB-
	Not applicable. The JBSB Bonds are non-tradeable and non-transferable




APPENDIX II

Features (Terms and Rights) of RCPS

	Issuer
	:
	FGB

	
	
	

	Issue Size
	:
	200,000,000 RCPS

	
	
	

	Par Value
	:
	RM1.00 per RCPS

	
	
	

	Dividend Rate
	:
	Zero percent (0%) per annum. No dividends will be payable on the RCPS

	
	
	

	Tenure
	:
	Eight (8) Years from and including the date of issue of the RCPS 

	
	
	

	Maturity Date
	:
	The date occurring on the eighth (8th) anniversary from the date of issue of the RCPS 

	
	
	

	Conversion Price
	:
	One (1) new FGB ordinary share of RM1.00 each for every RM1.00 RCPS held

	
	
	

	Conversion Rights and Conversion Period
	:
	The registered holder will have the right to convert the RCPS at the Conversion Price into new fully paid-up ordinary shares of RM1.00 each in FGB at any time from the date of issue of the RCPS until the Maturity Date as follows: -

From Date of Issue

Maximum Amount Convertible

(RM’000)

Day 1 to Month 12

20,000

Month 13 to Month 24

20,000

Month 25 to Month 36

20,000

Month 37 to Month 48

25,000

Month 49 to Month 60

25,000

Month 61 to Month 72

30,000

Month 73 to Month 84

30,000

Month 85 to Maturity Date

30,000

200,000

Where the maximum amount of the RCPS is not converted within a particular period, the amount not converted shall be carried forward to the next period and shall be in addition to the maximum amount for that period provided that no RCPS shall be carried forward beyond the Maturity Date

	
	
	

	Redemption
	:
	Redemption of the RCPS by FGB at 100% of its nominal value is only allowed at the sole option of FGB at any time during the tenure of the RCPS. Any RCPS not redeemed or converted shall, on the Maturity Date, be automatically converted into ordinary shares on the basis of one (1) new ordinary share of FGB for every RM1.00 RCPS held 

	
	
	

	Listing
	:
	No application will be made to KLSE for the listing and quotation of the RCPS. However, an application will be made to the KLSE for the listing of and quotation for the new ordinary shares of RM1.00 each in FGB arising from the conversion of the RCPS

	
	
	

	Status
	:
	The RCPS to be issued will be unsecured and shall as between the RCPS holders thereof, rank pari passu in all aspects and without discrimination or preference 

	
	
	

	Status of new shares
	:
	The new ordinary shares of RM1.00 each in FGB to be issued upon the conversion of the RCPS shall rank pari passu in all respect with the existing FGB ordinary shares except that the holder of the shares shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which precedes the relevant conversion date of the RCPS

	
	
	

	Voting rights
	:
	The RCPS shall carry no right to attend or vote at any general meeting of FGB, unless the meeting is convened for the purpose of reducing capital, or winding up, or sanctioning a sale of the principal undertaking of FGB, or where the proposition to be submitted to the meeting directly affects the rights of the RCPS holders

	
	
	

	Rating
	:
	The RCPS will not be rated as it is not required 

	
	
	

	Governing Laws
	:
	The laws of Malaysia

	
	
	


Features (Terms and Rights) of RSLS

	Form & Denomination
	:
	The RSLS will be issued in registered form and in multiples of RM1.00

	
	
	

	Issue Size
	:
	Up to 185.528 million RSLS

	
	
	

	Issue Price
	:
	100% of the nominal value of the RSLS

	
	
	

	Tenure
	:
	Eight (8) years from and including the date of issue of the RSLS

	
	
	

	Maturity Date
	:
	The date occurring on the eighth (8) anniversary from the date of issue of the RSLS

	
	
	

	Coupon Rate
	:
	The RSLS shall bear coupon at the rate of 4% per annum compounded annually

	
	
	

	Coupon Payment
	:
	The Coupon Payment shall be in form of RSLS payable annually in arrears at each anniversary date: -

At end Year

Amount

(RM’000)

1

5,423

2

5,639

3

5,865

4

6,100

5

6,344

6

6,597

7

6,861

8

7,135

49,964



	
	
	

	Redemption
	:
	The RSLS shall be redeemed for cash on the maturity date, or in part or in whole on such earlier date(s) at the option of FGB; except in the event the 57% equity interest in FMS are disposed of during the tenure of the RSLS, the disposal proceeds will be utilised to redeem the RSLS if there is any surplus after settling the Balance Sum

	
	
	

	Listing
	:
	No application will be made to KLSE for the listing and quotation of the RSLS

	
	
	

	Status / Security
	:
	The RSLS will be secured by a charge (“Charge”) over 30,599,998 issued and paid-up ordinary shares of RM1.00 each in FMS by Faber Healthcare Management Sdn Bhd and 2 issued and paid-up ordinary shares of RM1.00 each in FMS by FGB, both in favour of JBSB which charge is also to secure the Balance Sum. Between the security interest created pursuant to the Charge to secure the Balance Sum and RSLS, the security interest created to secure the Balance Sum shall rank in point of priority and security over the security interest created to secure the RSLS. The RSLS shall constitute unsubordinated obligations of the Company.

	
	
	

	Rating
	:
	The RSLS are non-tradable and non-transferable, therefore not required to be rated as set under Paragraph 17 of the SC Guidelines on Offering of Private Debt Securities

	
	
	

	Governing Laws
	:
	The laws of Malaysia
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