PROPOSED PRIVATE PLACEMENT OF UP TO 10% OF THE ISSUED AND PAID-UP SHARE CAPITAL OF THE COMPANY (PROPOSED PLACEMENT)

1. INTRODUCTION

On behalf of the Board of Directors of LB, Commerce International Merchant Bankers Berhad 

(CIMB) is pleased to announce that Lankhorst Berhad (LB)(the company) proposes to implement a private placement of up to 10% of the issued and paid-up share capital of the Company. 

2. DETAILS OF THE PROPOSED PLACEMENT

2.1 Proposed Placement

The Proposed Placement shall entail the issuance of new ordinary shares of RM1.00 each in LB (LB Shares) totaling up to 10% of the issued and paid-up share capital of LB (Placement Shares). 

For illustration purposes only, based on the existing issued and paid-up share capital of the Company as at 31 March 2004 comprising 40,068,600 LB Shares and assuming the full exercise of all outstanding options granted and those available to be granted pursuant to the employee share option scheme (ESOS) and restricted warrants of LB, a total of up to 4,909,605 new LB Shares can be issued pursuant to the Proposed Placement. 

The Placement Shares will be placed out by independent placement agent(s) to placees in accordance with the Policies and Guidelines on the Issue/Offer of Securities issued by the Securities Commission (SC) (SC Guidelines). As at the date of this announcement, the Company has identified the placees with strong interest to subscribe for the Placement Shares.

2.2 Basis of Pricing the Placement Shares

The issue price of the Placement Shares shall be RM1.00, based on the par value of LB Shares. The share price of LB Shares at the close of the market on 27 April 2004 was RM0.68. If the Placement Shares are placed out to related parties, the placement price will be at least the five (5) day weighted average of the LB Shares but shall not be lower than RM1.00, being the par value.

2.3 Utilization of proceeds

The proceeds to be raised from the Proposed Placement are proposed to be utilized for its working capital requirement and to defray expenses to be incurred in relation to the Proposed Placement.

For illustrative purposes only, and based on the above pricing, and assuming LB will issue the entire 4,909,605 Placement Shares, the Company will raise gross proceeds of RM4,909,605 from the Proposed Placement.

However, the actual proceeds to be raised from the Proposed Placement can only be determined later and is dependent on the final number of Placement Shares allotted and issued.

2.4 Ranking of Placement Shares

The Placement Shares shall, upon issue and allotment, rank pari passu in all respects with the then existing issued and fully paid-up LB Shares, save and except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date (namely the date as at the close of business on which the shareholders must be registered in order to be entitled to any dividends, rights, allotments and/or other distributions) of which is prior to the date of allotment of the Placement Shares. 

2.5 Listing and Quotation of the Placement Shares

An application will be made for the listing and quotation for the Placement Shares on the Second Board of the Bursa Malaysia Securities Berhad (Bursa Malaysia).

3. RATIONALE FOR THE PROPOSED PLACEMENT

The Proposed Placement will enable LB to raise additional funds to meet the working capital requirements of LB and its subsidiaries (LB Group).

4. EFFECTS OF THE PROPOSED PLACEMENT

4.1 Share Capital

The proforma effects of the Proposed Placement on the issued and paid-up share capital of the Company are set out in Table 1 of this announcement.

4.2 Substantial Shareholders' Shareholdings

Based on the Register of Substantial Shareholders and Record of Depositors of LB as at 31 March 2004, the proforma effects of the Proposed Placement on the shareholdings of the substantial shareholders of the Company are set out in Table 2 of this announcement.

4.3 Net tangible assets (NTA)

Based on the latest audited consolidated balance sheet of LB for the financial year ended 31 December 2002, the proforma effects of the Proposed Placement on the consolidated NTA of LB are set out in Table 3 of this announcement.

4.4 Earnings

The Proposed Placement is expected to contribute positively to LB's earnings for the financial year ending 31 December 2004.

4.5 Dividend

LB has not declared any dividends for the financial year ended 31 December 2003. It is the policy of the Directors in recommending dividends to allow shareholders to participate in the profits of the LB Group as well as to retain adequate reserves and cash for the future growth of the LB Group.

5. APPROVALS REQUIRED

The Proposed Placement is also subject to approvals being obtained from the following:

(i) SC;

(ii) Foreign Investment Committee (FIC); 

(iii) Bursa Malaysia, for the listing of and quotation for the Placement Shares on the Second Board of Bursa Malaysia; and

(iv) Any other relevant authorities, if applicable.

The Company proposes to implement the Proposed Placement pursuant to the existing shareholders' approval (pursuant to Section 132D of the Companies Act, 1965) to issue and allot up to 10% of the issued and paid-up share capital of the Company obtained at the last Annual General Meeting (AGM) held on 24 June 2003 or at the Company's next AGM. 

6. ESTIMATED TIME FOR COMPLETION

Barring any unforeseen circumstances, LB is expected to complete the Proposed Placement by the third quarter of 2004.

7. DIRECTORS', MAJOR SHAREHOLDERS' AND PERSONS CONNECTED TO THEM'S INTEREST

None of the Directors and/or major shareholders of the Company or persons connected to them have any interest, direct or indirect, in the Proposed Placement. 

8. DIRECTORS' STATEMENT

The Directors of LB, after careful deliberation and having considered all aspects of the Proposed Placement, are of the opinion that the Proposed Placement is in the best interest of the Company.

9. DEPARTURE FROM THE SC GUIDELINES

There is no departure from the SC Guidelines in respect of the Proposed Placement.

10. ADVISER

CIMB has been appointed by LB as the Adviser for the Proposed Placement.

11. APPLICATION TO RELEVANT AUTHORITIES

An application in relation to the Proposed Placement will be made to the SC and FIC within three (3) months from the date of this announcement.

This Bursa Malaysia Securities Berhad announcement is dated 28 April 2004.

