PROPOSED ACQUISITION BY METAL RECLAMATION BERHAD OF 233,295 ORDINARY SHARES OF S$1.00 EACH REPRESENTING 47.5% OF THE ISSUED AND PAID-UP CAPITAL IN NUTEK PRIVATE LIMITED

1. INTRODUCTION

On behalf of the Board of Directors of MRB (Board), Hwang-DBS Securities Berhad (Hwang-DBS) wishes to announce that MRB proposes to undertake the acquisition of 233,295 ordinary shares of SGD1.00 each in Nutek (Nutek Shares) representing approximately 47.5 percent of the issued and paid-up share capital therein from Lim Sheng Seaw @ Lim Cheng Fie (Vendor) for a total cash consideration of RM25 million (Proposed Nutek Acquisition).

For the purpose of the sale and purchase agreement (SPA) and profit guarantee agreement (PGA) as detailed below, MRB and the Vendor have agreed to fix the exchange rate at RM2.20 to SGD1.00. 

2. DETAILS OF THE PROPOSED NUTEK ACQUISITION

On 28 April 2004, MRB entered into the conditional SPA with the Vendor for the Proposed Nutek Acquisition. Further, MRB has also entered into the PGA with the Vendor on even date for the Vendor to guarantee the profit after tax (PAT) of Nutek for the financial years ending 30 June 2004 and 2005, salient details of which are stated in Section 4.2 below. For the purpose of computing the PAT in respect of the profit guarantee, the PAT shall exclude non-operating items, as referred to in Section 4.1 (iv) below.

The Nutek Shares shall be acquired free from all charges, liens, pledges, trust and other encumbrances and with all rights, benefits and entitlements now or thereafter attaching thereto. 

The cash consideration for the Proposed Nutek Acquisition will be funded by MRB via internally generated funds.

Save for the liabilities of Nutek as disclosed in its balance sheet as at the completion date, there are no other liabilities to be assumed by MRB arising from the Proposed Nutek Acquisition.

Further, barring any unforeseen circumstances, the Proposed Nutek Acquisition is expected to be completed by the end of the third quarter of 2004. MRB is not expected to incur any financial commitment to put the business of Nutek on-stream.

2.1 Basis of arriving at the purchase consideration

The purchase consideration for Nutek was arrived at on a willing-buyer willing-seller basis after taking into consideration the following:

(i) the future earnings potential of Nutek; 

(ii) the latest available audited net tangible assets (NTA) of Nutek as at 30 June 2003, amounting to SGD12,438,530 (or approximately RM27,364,766 based on the foreign exchange rate of RM2.20:SGD1.00); and

(iii) the warranty given by the Vendor to MRB that the PAT of Nutek for each of the financial years ending 30 June 2004 and 2005 shall not be less than 90% of SGD1.10 million and SGD3.00 million (or approximately RM2.42 million and RM6.60 million based on the foreign exchange rate of RM2.20: SGD1.00) respectively, as stated in the SPA.

2.2 Information on Nutek

Nutek was incorporated in Singapore on 3 October 1989 as a private limited company under the Companies Act, Cap. 50 (Act). Nutek currently has an authorised share capital of SGD500,000 (or approximately RM1,100,000 based on the foreign exchange rate of RM2.20:SGD1.00) comprising 500,000 Nutek Shares, of which 491,150 Nutek Shares have been issued and fully paid-up.

The company commenced operations on 3 October 1989 and is principally involved in business activities relating to the design, fabrication and marketing of industrial machinery and equipment, principally specializing in:

(i) Loaders/Unloaders systems which are used for the loading and unloading of printed circuit board (PCB) in magazines to and from assembly line;

(ii) Conveyorsystems which direct the flow of PCB through the assembly line;

(iii) Buffer stocker systems which control the flow of PCB through the assembly line by accumulating or regulating the excess PCB on the assembly line; and

(iv) Specialized function systems such as traversers, inverters and work stations, which are custom, designed and made to cater specific needs of the customers.

Its products include a range of production line assembly machinery including PCB handling equipment and wave soldering machines, which are produced under license from Tamura Corporation.

Nutek was awarded the ISO 9001 and ISO 14001 Certification by SGS Yarsley International Certification Services in September 2000 and July 2002 respectively. In 2001, Nutek shifted into its premise which has a floor area of approximately 110,000 sq ft in order to increase its capacity to meet demand for its products.

Nutek is highly regarded for its world-class quality products, produced with flexibility and nimbleness demanded by its Fortune-500 clients. Apart from the head office in Singapore, Nutek also has representatives in the Netherlands, United Kingdom, Colorado in United States of America ("USA"), Victoria in Australia and China. The company's clients are global leaders in information technology manufacturing and include Seagate, Sony, Phillips, Agilent, Motorola, Compaq Computers, Flextronics and Solectron. 

The NTA and PAT of Nutek based on its latest available audited consolidated financial statements for the financial year ended 30 June 2003 are SGD12,438,530 and SGD195,072 (or approximately RM27,364,766 and RM429,158 based on the foreign exchange rate of RM2.20:SGD1.00) respectively. Additional financial information on Nutek is set out in Table 1 below. 

As at 20 April 2004, the details of the subsidiaries of Nutek, the shareholders and directors of Nutek are as set out in Tables 1, 2, and 3 below respectively.

3. DETAILS OF THE VENDOR

Lim Sheng Seaw @ Lim Cheng Fie, aged 62, a Malaysian, is a director of Nutek and has held this position since 11 January 1990. He currently holds 233,295 Nutek Shares, all of which will be sold to MRB pursuant to the Proposed Nutek Acquisition. 

The original cost and dates of investment of the Vendor in Nutek, the number and percentage of Nutek Shares owned by the Vendor are as set out in Table 4 below.

4. PRINCIPAL TERMS OF THE SPA AND PGA

4.1 Salient terms of the SPA for the Proposed Nutek Acquisition

The salient terms of the SPA includes, inter alia, of the following:

(i) The SPA is conditional upon fulfillment of the following conditions precedent:

(a) the approval of the MRB's shareholders at an extraordinary general meeting ("EGM") to be convened;

(b) the approval of Bank Negara Malaysia for the Proposed Nutek Acquisition, if required;

(c) MRB being satisfied with the results of the MRB's due diligence into the financial, legal, contractual, tax and trading position and prospects of Nutek and its subsidiaries and their title to their respective assets;

(d) the waiver by all other shareholders of the Nutek of their pre-emptive rights, if any, under or pursuant to the Articles of Association or any agreement entered into between the shareholders of Nutek; and

(e) such other consents or approvals as may be required having jurisdiction over the Proposed Nutek Acquisition contemplated under SPA.

(ii) In the event that the conditions precedent are not fulfilled within six (6) months from the date of the SPA or such periods as may be mutually extended by the parties to the SPA in writing, then either party thereto shall be entitled to terminate the SPA by notice in writing to the other party, in which event the Vendor shall refund to MRB a sum of RM2,500,000 (Deposit) paid in accordance with (iii) below.

(iii) The total cash consideration for the Proposed Nutek Acquisition shall be paid/payable in the following manner:

(a) The Deposit which is refundable, being 10% of the purchase consideration shall be paid to the Vendor upon the execution of the SPA;

(b) The balance of the purchase consideration of RM22,500,000 shall be paid to the Vendor in the following manner:

- A sum of RM18,650,000 shall be paid to the Vendor not later than 30 days subsequent to the fulfillment of the conditions precedent;

- A sum of RM1,030,000 (1st Retention Sum) shall be released to the Vendor upon Nutek achieving 90 percent of the forecast PAT of SGD1.10 million (or approximately RM2.42 million based on the foreign exchange rate of RM2.20:SGD1.00) for the financial year ending 30 June 2004 (Forecast Profit), failing which the 1st Retention Sum shall be dealt with in accordance with the terms of the PGA; and 

- A sum of RM2,820,000 (2nd Retention Sum) shall be released to the Vendor upon Nutek achieving 90%of the projected PAT of SGD3.00 million (or approximately RM6.60 million based on the foreign exchange rate of RM2.20:SGD1.00) for the financial year ending 30 June 2005 (Projected Profit), failing which the 2nd Retention Sum shall be dealt with in accordance with the terms of the PGA.

(iv) The audited PAT of Nutek in respect of the financial years ending 30 June 2004 and 30 June 2005 shall exclude profit/loss from non-operating items of Nutek being its investment in unit trust and advances to EUBIQ Pte Ltd.

(v) Subject to the written consent of the Vendor which should not be unreasonably withheld, MRB shall have right to request for deferment of payment as set out in (iii) above in the event that the cashflow position of MRB requires such deferment.

4.2 Salient terms of the PGA for the Proposed Nutek Acquisition

The salient terms of the PGA includes, inter alia, of the following:

(i) The Vendor covenants with MRB as follows:

(a) That the Vendor guarantees 90 percent of the Forecast Profit which amounts to SGD990,000 (or approximately RM2,178,000 based on the foreign exchange rate of RM2.20:SGD1.00) (First Guaranteed Profit);

(b) That the Vendor guarantees 90 percent of the Projected Profit which amounts to SGD2,700,000 (or approximately RM5,940,000 based on the foreign exchange rate of RM2.20:SGD1.00) (Second Guaranteed Profit);

(c) That in the event the audited PAT of Nutek for the financial year ending 30 June 2004 or 30 June 2005 is less than the First Guaranteed Profit or the Second Guaranteed Profit respectively, the Vendor shall compensate MRB for 47.5 percent of the shortfall or deficiency in the guaranteed profit; and

(d) That the maximum total compensation to be made by the Guarantor in respect of the shortfall in the relevant financial year, shall not exceed 47.5 percent of the First Guaranteed Profit or the Second Guaranteed Profit.

(ii) The Vendor hereby undertakes to compensate MRB up to 47.5 perecnt of the amount of any shortfall or deficiency of the audited PAT for the financial years ending 30 June 2004 and 30 June 2005 from the guarantee profit (Profit Shortfall) in the following manner:

(a) In the event that the audited PAT of Nutek for the financial year ending 30 June 2004 shall be less than the First Guaranteed Profit, MRB shall be entitled to retain such part of the 1st Retention Sum as shall be equivalent to 47.5 percent of the relevant Profit Shortfall; and

(b) In the event that the audited PAT of Nutek for the financial year ending 30 June 2005 shall be less than the Second Guaranteed Profit, MRB shall be entitled to retain such part of the 2nd Retention Sum as shall be equivalent to 47.5 percent of the relevant Profit Shortfall.

(iii) The Vendor's total liability under the PGA shall not under any circumstances exceed the aggregate of the total Retention Sum.

(iv) No interest shall be payable/paid by MRB to the Vendor in respect of the total Retention Sum retained by MRB.

(v) For the purposes of calculating and determining the amount of compensation under the First Guaranteed Profit and the Second Guaranteed Profit, MRB and the Vendor agree to use fixed exchange rate of RM2.20:SGD1.00.

5. RATIONALE FOR THE PROPOSED NUTEK ACQUISITION

The main business activity of MRB is investment holding and its subsidiaries are principally involved in reclamation and sale of lead and lead alloys as well as trading of drained batteries, aluminium scrap, copper scrap and cast iron scrap. 

The long-term viability of MRB and its subsidiaries (MRB Group or Group) depends significantly on the long-term sustainable supply and cost of lead, being the main raw material. Lead is a global commodity the price of which is subject to fluctuation in the commodity market. This exposes the Group's revenue and profit to fluctuation. To mitigate its reliance on the sale of lead and lead alloys, MRB intends to diversify its business and venture into other alternatives. This will reduce its dependence on a single business which is subject to commodity price fluctuation. 

Nutek has established itself as a premier player in the manufacturing of industrial machinery and equipment particularly for PCB assembly line. The Proposed Nutek Acquisition represents MRB's intention to achieve a more balanced and better spread business structure through taking an involvement and gaining a foothold in the manufacturing of industrial machinery and equipment industry, particularly for PCB assembly line in electronics and semiconductor industries, and in that way become less dependent on a commodity based business.

6. FINANCIAL EFFECTS

6.1 Share capital and shareholding structure

The Proposed Nutek Acquisition will not have any effect on MRB's issued and paid-up share capital and shareholding structure as it will be satisfied entirely in cash through internally-generated funds.

6.2 NTA

The Proposed Nutek Acquisition will not have any proforma effect on MRB's NTA as Nutek will be equity accounted as an associated company. 

Any future effect on MRB's NTA from the Proposed Nutek Acquisition will be dependent on MRB's share of profit or losses from Nutek (after completion of the Proposed Nutek Acquisition) based on the equity method of accounting, subject always to impairment test. 

6.3 Earnings

As stated in the SPA, the Vendor is providing a profit guarantee that the audited PAT of Nutek for each of the financial years ending 30 June 2004 and 2005 shall not be less than 90% of SGD1.10 million and SGD3.00 million respectively (or approximately RM2.42 million and RM6.60 million respectively based on the foreign exchange rate of RM2.20:SGD1.00).

Based on a 47.5 percent equity interest therein, the proportionate amount for the profit guarantee for each of the above financial years would be SGD0.47025 million and SGD1.2825 million (or approximately RM1.03455 million and RM2.8215 million based on the foreign exchange rate of RM2.20:SGD1.00) respectively. 

In view of the above and barring unforeseen circumstances, the Proposed Nutek Acquisition is expected to contribute positively to the earnings of MRB after its completion. 

6.4 Gearing

The Proposed Nutek Acquisition will be satisfied entirely in cash through internally-generated funds by MRB. In view of the above, there will not be any direct effect on gearing arising from the Proposed Nutek Acquisition.

6.5 Dividends

The Company did not declare any dividend for the financial year ended 30 June 2003. Any declaration of future dividends will be dependent upon the retained profits, cash flow position and the funding requirements of MRB Group.

The Proposed Nutek Acquisition is not expected to have any material effect on the dividend policy of the Company.

7. ECONOMIC PROSPECTS AND OUTLOOK

7.1 The Singapore economy

The Singapore economy registered strong growth in the first quarter of 2004. Estimates show that gross domestic product (GDP) in first quarter 2004 increased by 7.3 percent over the same period in 2003. This was the fastest year on year growth since the fourth quarter of 2000. Growth was broad based, supported by improvements in both the goods-producing and services-producing industries. On an annualized quarter-on-quarter basis, real GDP rose by an estimated 11 percent, maintaining the same strong growth momentum as the previous quarter.

Helped by a continuously buoyant external environment, the manufacturing sector is estimated to have grown by 14.50 percent in the first quarter. Increased production of semiconductors and disk drives continued to underpin growth in the electronics cluster. This was further supported by healthy performances in the bio-medicals and precision engineering clusters.

The construction sector improved significantly to register an estimated 0.1 percent expansion in the first quarter, the first year on year growth since the first quarter of 2001. Construction activities accelerated in both the public and private sectors.

The services-producing industries are estimated to have grown by 5.3 percent, supported by strong performances in wholesale and retail trade and financial services. Stronger entrepot trade and motor vehicle sales continued to drive the wholesale and retail trade sector. Financial services were boosted by brisk activities in the stock market, foreign exchange and fund management segments. The hotels and restaurants sector recovered to positive growth after four consecutive quarterly contractions, while the business services sector also registered healthy improvements.

In light of the strong growth in the first quarter and the favorable external environment, especially in the Information Technology markets, the GDP growth range for the whole year is likely to be higher than Ministry of Trade and Industry's current forecast of 3.5 percent to 5.5 percent. 

(Source: Press Release from Singapore Ministry of Trade and Industry on 12 April 2004)

7.2 Semiconductor industry

The semiconductor industry enters 2004 in the midst of an up cycle after experiencing the worst downturn ever seen in 2001 and flat sales in 2002. The improvement began in the second half of 2003 with sequential quarterly growth rates of 13.7 percent and 11 percent, one of the strongest six (6) month period of growth ever experienced.

From the beginning, the semiconductor industry has been cyclical. Typically, cycles included two (2) strong years of 20 percent growth, one (1) year of slow growth, and one (1) year of flat or declining growth.

The severity of the industry downturn in 2001 prompted a re-evaluation of the industry's long-term growth rate. With semiconductors approaching USD200 billion in 2004, the rate is now expected to be in the 8-10 percent range. 

During the last cycle, the electronics industry supply chain changed significantly from both regional and structural standpoints. 

While the American market represented about one third of the semiconductor consumption in1997, by 2003 that number had dropped to less than 20 percent. During the same period, Asia grew from 20% of consumption to nearly 40 percent today. This regional supply chain shift was caused by both the growth of electronics equipment consumption in Asia, led by China.

In the 80s, Asia was primarily a place for low cost semiconductor assembly and low-end consumer electronics product sales. Today, the region is not only the leader in electronics equipment production from low end to advanced products but also a significant consumer of sophisticated electronics. China is now the largest market for cellular handsets, representing 20% of demand, and the second largest market for personal computers. South Korea has the most advances nationwide cellular network in the world. With such unprecedented growth, the electronics equipment and semiconductor industries have evolved into a truly global market.

The outlook for the semiconductor industry in 2004 is the most positive since 2000. Annual revenues are projected to grow approximately 19 percent to nearly USD200 billion near the record set in 2000 of USD204 billion. This growth is not being driven by a single "killer app". The increase is solid and broad based across the three (3) major end-use sectors: consumer, communications (especially the wireless revolution taking place globally) and computers. 

In the consumer area, with the emergence of recordable DVD players which contain four (4) times the semiconductor content of standard DVD players unit sales should be up 30 percent in 2004.

In the wireless communication market, 2004 will bring 12 percent growth in handset units driven primarily by 2.5 and 3G handsets. Their semiconductor content is 25 percent higher to support digital cameras, color displays and wideband date capability.

The personal computer market should see 14 percent unit growth as corporations begin the long awaited upgrade cycle, taking advantage of new applications such as streaming video and broadband connectivity.

The semiconductor industry sets pace of the global economic growth, more than any other single sector, and its vitality is a leading indicator of the world's economic health.

(Source: Semiconductor Industry Association Issues for 2004 on www.sia-online.org.)

7.3 Prospect of Nutek

Nutek has its main factory based in Singapore. The company's industrial equipment and machinery for automated mounting of chips onto circuit board are sold to global leaders in Information, Communication and Technology (ICT) sector namely Seagate, Sony, Phillips, Agilent, Motorola, Compaq Computers, Flextronics and Solectron. The corporate offices and factories of these global manufacturers are mainly located in the United States and China.

During the financial year ended 30 June 2003, Nutek acquired 100% equity interest in Nutek USA Inc and 75 percent in Nutek (China) Limited. These two (2) subsidiaries serve as sales representatives in the United States and China markets. By establishing sales representatives in the United States and China, Nutek will be able to effectively market its products and services to potential customers there. The subsidiaries will also act as a channel of communication between the customers and Nutek in Singapore. As mentioned in the semiconductor industry outlook above, the United States and China are the major consumers of semiconductor worldwide. Therefore, establishing sales representatives in these markets will position Nutek to reap the benefits of the recovery in semiconductor industry.

8. RISK FACTORS

8.1 Business operating risk

Nutek is involved in a business co-related to electronics and semiconductor industries and therefore is subject to the inherent risks existing in the electronics and semiconductor sectors. The electronics and semiconductor industry could be sensitive to the economic downturn as it is primarily reliant on global demand for ICT products. The business of ICT could be affected by shortages of labour, changes in general economic and business conditions, foreign exchange rate fluctuations as well as changes in legal and environmental framework. 

8.2 Political, economic and environmental considerations

As with any other business, the business of Nutek is subject to the political, economic and/or environmental conditions. Adverse developments in any of these conditions in Singapore and/or elsewhere, such as Asian Financial Crisis of 1997-1998, outbreak of SARS, Iraq war and other epidemics and global conflicts, may materially and adversely affect the business, operations, results and financial conditions of Nutek. 

8.3 Competition

Nutek faces competition from other manufacturers of automated mounting of chips onto circuit boards machinery and equipment. Amongst others, competitive factors include pricing, quality and reputation and brand names of the products. 

8.4 Dependence of key personnel

The continued success of Nutek will depend, to a certain extent, upon the ability and continued participation and efforts of its existing Directors and senior management. The loss of any of the key personnel may affect the future prospects of Nutek.

8.5 Rapid technological change

Nutek is principally involved in the business activities relating to design, fabrication and sales of industrial machinery and equipment, particularly for PCB assembly line in electronics and semiconductor industries. The market for the products of Nutek involves rapid technological changes. As such, there is a risk that the products sold and marketed by Nutek may become obsolete in a relatively short span of time due to advances in technology. 

8.6 Cyclical nature of industry

Nutek's industrial equipment and machinery, particularly for PCB assembly line are employed in the ICT sector. Thus, Nutek's revenue is directly or indirectly related to capital expenditure of the multinational companies (MNCs), which are involved in electronics and semiconductor industries whose sales may be affected by general economic conditions and industry patterns. To the best of Nutek's knowledge, demand for electronics and semiconductor products will traditionally soften in the third quarter of a calendar year and further decline in the fourth quarter due to the build-up in the stockpile of the MNCs and the long year-end holidays observed especially in the USA. 

8.7 Repatriation of profits and other fees from foreign ventures

Nutek is a company incorporated in Singapore with its operations currently in Singapore, the USA and China. 

In view of the various regulations and legislation prevailing in the foreign countries in which Nutek has operations in, there may be certain rules as to the ultimate repatriation of profits to MRB (through dividend payout) in the future.

8.8 Foreign currency risk

Nutek currently has its operations in Singapore, the USA and China and therefore, a significant portion of its revenue and expenses are denominated in Singapore Dollar, the United State Dollar and Renminbi. In view of the above, there is a risk that any adverse movement in foreign currency exchange rates may have an adverse effect on Nutek's financial results, which would be translated into Ringgit Malaysia after the completion of Proposed Nutek Acquisition.

9. POLICIES ON FOREIGN INVESTMENT AND REPATRIATION OF PROFITS OF HOST COUNTRY

There is no restriction or prohibition under Singapore laws relating to the foreign ownership of Nutek by MRB.

Further, there is no regulatory exchange control restriction or sanction currently in effect in Singapore that would in the ordinary circumstances prevent the repatriation of funds by Nutek to any country from Singapore. There is also no restriction on the time frame for the repatriation of profits out of Singapore.

10. APPROVALS REQUIRED

The Proposed Nutek Acquisition is conditional upon the approvals being obtained from the following:

(i) the shareholders of MRB at an EGM; 

(ii) the approval of Bank Negara Malaysia, if required; and

(iii) any other relevant authorities/parties.

11. DIRECTORS' AND MAJOR SHAREHOLDERS' INTERESTS

Save as disclosed below, none of the other directors and/or major shareholders of MRB, and/or persons connected to them, has any interest, direct or indirect, in the Proposed Nutek Acquisition:

The Proposed Nutek Acquisition is deemed to be a related party transaction by virtue of the shareholding of the Vendor in both MRB and Nutek. In addition, the Vendor is also a director of MRB. The shareholdings of the Vendor in both MRB and Nutek as at 20 April 2004 are as set out in Table 5 below.

Accordingly, the Vendor is deemed to be interested in the Proposed Nutek Acquisition. The Vendor has abstained and will continue to abstain from all Board deliberations and voting on the resolutions pertaining to the Proposed Nutek Acquisition. In addition, he will abstain from voting in respect of his direct and/or indirect shareholdings on the resolution pertaining to the Proposed Nutek Acquisition at the EGM at which the Proposed Nutek Acquisition will be tabled. Further, the Vendor will also ensure that persons connected to him will abstain from voting on the resolution pertaining to the Proposed Nutek Acquisition.

Further, other members of the Board, namely Lim Cheng Sang and Dr. Lim Ching Liang are deemed to be persons connected to Lim Sheng Seaw @ Lim Cheng Fie by virtue of Section 122A of the Companies Act, 1965 as they are siblings. Accordingly, such persons connected have abstained and will continue to abstain from all Board deliberations and voting on the resolutions pertaining to the Proposed Nutek Acquisition.

In addition, they will also abstain from voting in respect of their direct and/or indirect shareholdings on the resolution pertaining to the Proposed Nutek Acquisition at the EGM to be convened.

12. ADVISER

Hwang-DBS has been appointed as the Principal Adviser to MRB in respect of the Proposed Nutek Acquisition. In view of the Proposed Nutek Acquisition being a related party transaction, the non-interested directors of MRB have appointed K&N Kenanga Bhd to act as the Independent Adviser to them and the minority shareholders of MRB on the Proposed Nutek Acquisition.

13. DIRECTORS' STATEMENT

The Board (other than Lim Sheng Seaw @ Lim Cheng Fie, Lim Cheng Sang and Dr. Lim Ching Liang, who are deemed interested in the Proposed Nutek Acquisition) after due consideration of all aspects of the Proposed Nutek Acquisition, is of the opinion that the Proposed Nutek Acquisition is reasonable and is in the best interest of the Company.

14. DEPARTURES FROM THE POLICIES AND GUIDELINES ON ISSUE/OFFER OF SECURITIES ISSUED BY THE SECURITIES COMMISSION (SC) (SC GUIDELINES)

The SC Guidelines are not applicable to the Proposed Nutek Acquisition.

15. DOCUMENT FOR INSPECTION

A copy each of the SPA and PGA will be made available for inspection at the registered office of MRB at No. 22-2, Jalan Tun Sambathan 3, 50470 Kuala Lumpur during normal business hours from Monday to Friday (except for public holidays) for a period of three (3) months from the date of this announcement.

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

