4.
EFFECTS OF THE EXERCISE OF PUT OPTIONS AND SETTLEMENT

4.1
Issued and paid-up share capital

The Company is currently implementing the restructuring scheme which was approved by its shareholders and scheme creditors at an extraordinary general meeting and court convened meeting respectively, both held on 30 June 2003.  As mentioned in Section 1 above, the settlement comprise the issue of RM15,000,000 ICULS-A together with 750,000 Yield Shares in Idaman Unggul.  The Settlement will fall under the aforesaid restructuring scheme.  Therefore, the effects of the Settlement on the issued and paid-up share capital of IHMB and Idaman Unggul (“Newco”) are set out below (please refer to the Explanatory Statement cum Circular of IHMB dated 6 June 2003 (“ES”) for the definition of the relevant abbreviations below):

	IHMB
	
	Par value

RM
	No. of IHMB Shares

000
	Paid-up Share capital 

RM 000

	
	
	
	
	

	As at 31 May 2003(i)
	
	0.50
	559,970
	279,985

	After the Capital Reduction
	
	0.025
	559,970
	13,999

	After Capital Consolidation
	
	0.50
	27,998
	13,999

	Note:

(i) Based on the audited accounts of IHMB for the financial year ended 31 December 2002, the Placement Shares issued have been deemed cancelled.




	Newco
	
	Par value

RM
	No. of Newco Shares

000
	Paid-up Share capital 

RM 000

	
	
	
	
	

	As at 31 May 2003
	
	1.00
	10
	10

	
	
	
	
	

	To be issued pursuant to the Share Exchange
	
	1.00
	13,999
	13,999

	
	
	
	
	

	To be issued pursuant to the Shares Subscription
	
	1.00
	150,000
	150,000

	
	
	
	
	

	To be issued pursuant to the Issue of Yield Shares 
	
	1.00
	18,422
	18,422

	
	
	1.00
	182,431
	182,431

	
	
	
	
	

	To be issued pursuant to the Rights Shares Issue
	
	1.00
	42,028
	42,028

	Upon completion of the Restructuring Exercise
	
	1.00
	224,459
	224,459

	
	
	
	
	

	Upon full conversion of the ICULS-A(i)
	
	1.00
	134,442
	134,442

	
	
	1.00
	358,901
	358,901

	
	
	
	
	

	Upon full conversion of the ICULS-B(ii)
	
	1.00
	210,449
	210,449

	Enlarged share capital after on full conversion of ICULS-A and ICULS-B
	
	1.00
	569,350
	569,350


Notes:

(i) Includes the RM15,000,000 nominal value ICULS-A to be issued pursuant to the Settlement.
(ii)
For the purpose of illustration only, the conversion of the ICULS-B into one (1) new Newco Share is assumed to be by way of tendering one (1) nominal value of ICULS-B of RM0.10 together with cash of RM0.90.

4.2
Substantial Shareholders

The effects of the Settlement on the shareholdings of the substantial shareholders of IHMB and Newco (holding 5% or more of the issued and paid-up share capital) based on the Register of Substantial Shareholders of IHMB and the Register of Members of Newco as at 31 August 2003 are as follows:

Shareholding

Scenario I –
Assuming the Rights Shares Issue and Rights Issue of ICULS-B are subscribed by all the entitled shareholders

	
	<---- IHMB --->
	<------------------------------------ Newco ------------------------------->

	
	As at 

31 August 2003
	Proforma 1
	Proforma 2
	Proforma 3
	Proforma 4

	
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held

	
	000
	000
	000
	000
	000

	
	
	
	
	
	

	The Investor 
	-
	150,010
	150,040
	150,040
	300,080

	TAFC
	-
	5,309
	5,309
	72,223
	77,531


Percentage of shareholding

	
	<---- IHMB --->
	<------------------------------------ Newco ------------------------------->

	
	As at 

31 August 2003
	Proforma 1
	Proforma 2
	Proforma 3
	Proforma 4

	
	%
	%
	%
	%
	%

	
	
	
	
	
	

	The Investor 
	-
	82.23
	66.85
	41.81
	52.71

	TAFC
	-
	2.91
	2.37
	20.12
	13.62


Scenario II –
Assuming the Rights Shares Issue and Rights Issue of ICULS-B are not subscribed by all the entitled shareholders and are fully taken up by the Investor

	
	<---- IHMB --->
	<------------------------------------ Newco ------------------------------->

	
	As at 

31 August 2003
	Proforma 1
	Proforma 2
	Proforma 3
	Proforma 4

	
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held
	No. of IHMB Shares held

	
	000
	000
	000
	000
	000

	
	
	
	
	
	

	The Investor 
	-
	150,010
	192,038
	192,038
	402,487

	TAFC
	-
	5,309
	5,309
	72,223
	72,223


Percentage of shareholding

	
	<---- IHMB --->
	<------------------------------------ Newco ------------------------------->

	
	As at 

31 May 2003
	Proforma 1
	Proforma 2
	Proforma 3
	Proforma 4

	
	%
	%
	%
	%
	%

	
	
	
	
	
	

	The Investor 
	-
	82.23
	85.56
	53.51
	70.69

	TAFC
	-
	2.91
	2.37
	20.12
	12.69


Notes:

(i) As at 31 August 2003, IHMB has no substantial shareholder (shareholders holding 5% or more of IHMB’s Shares).

(ii) The above excludes substantial shareholders who are holding the shares as bare trustees for various parties which none individually (unless otherwise stated) holds 5% or more of IHMB’s or Newco Shares.

(iii) Proforma 1

Proforma 1 incorporates, the Capital Reduction and Consolidation, Reserve Reduction, Share Exchange, Shares Subscription, Issue of Yield Shares and the issuance of RM134,442,000 nominal value ICULS-A (including the RM15,000,000 nominal value ICULS-A to be issued pursuant to the Settlement).

(iv)
Proforma 2

Proforma 2 incorporates the transactions in Proforma 1, Rights Shares Issue and Rights Issue of ICULS-B.

(v)
Proforma 3

Proforma 3 incorporates the transactions in Proforma 2 and the conversion of RM134,442,000 nominal value ICULS-A to new Newco Shares.

(vi)
Proforma 4

Proforma 4 incorporates the transaction in Proforma 3 and the conversion of RM21,044,928 nominal value ICULS-B to new Newco Shares.  For purposes of illustration only, it is assumed the conversion is by way of tendering one (1) nominal value of ICULS-B of RM0.10 together with cash of RM0.90 for one (1) new Newco Share. 
4.3
Earnings

The Settlement, which is part of the Restructuring Exercise, is expected to be completed by the fourth quarter of 2003 i.e. in the financial year ending 31 December 2003.  The Settlement will reduce the earnings of IHMB for the financial year ended 31 December 2003 by RM15,000,000.

Newco Group’s performance for the financial year ending 31 December 2003 will be affected by the assumption of liabilities of IHMB Group pursuant to the Creditors’ Scheme of Arrangement.  However, Newco Group (excluding the results of Residual IHMB) is expected to return to profitability thereafter.  

4.4
NTA and gearing

Based on the latest audited consolidated balance sheets of IHMB and Newco as at 31 December 2002, the proforma effects of the Restructuring Exercise and the full conversion of the ICULS-A and ICULS-B on the NTA per share and gearing of IHMB Group/Newco Group, which are provided for illustrative purposes only, assuming the Restructuring Exercise and the full conversion of the ICULS-A and ICULS-B were effected on 31 December 2002 are set out below:

	
	<------------- IHMB Group -------------->
	<-------------------------------------------------Newco Group*------------------------------------------->


	
	Audited as at 31.12.02
	Adjusted as
at 31.12.02(i)
	Proforma 1
	Audited as at 31.12.02(ii)
	Proforma 2
	Proforma 3
	Proforma 4
	Proforma 5
	Proforma 6

	
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000

	
	
	
	
	
	
	
	
	
	

	Share capital
	279,985
	279,985
	13,999
	10
	182,431
	224,459
	224,459
	358,901
	569,350

	ICULS-A
	-
	-
	-
	-
	134,442
	134,442
	134,442
	-
	-

	Reserves
	(964,611)
	(1,024,487)
	(296,120)
	-
	(18,422)
	(26,422)
	(286,549)
	(286,549)
	(286,549)

	Shareholders’ funds
	(684,626)
	(744,502)
	(282,121)
	10
	298,451
	332,479
	72,352
	72,352
	282,801

	Intangible assets
	(93,390)
	(93,390)
	(93,390)
	-
	(389,510)
	(389,510)
	-
	-
	-

	(Net liabilities)/NTA
	(778,016)
	(837,892)
	(375,511)
	10
	(91,059)
	(57,031)
	72,352
	72,352
	282,801

	(Net liabilities)/NTA per share (RM)
	(1.39)
	(1.50)
	(13.41)
	(1.00)
	(0.50)
	(0.25)
	0.32
	0.20
	0.50

	
	
	
	
	
	
	
	
	
	

	Bank borrowings
	879,566
	894,566
	280,538
	-
	32,457
	-
	-
	-
	-

	Gearing ratio (times)
	N/A
	N/A
	N/A
	N/A
	0.11
	-
	-
	-
	-


Notes:

*
SPV and Residual IHMB Group are not consolidated as part of Newco Group as SPV together with Residual IHMB Group are not intended to be held for long term purposes.

(i) The audited consolidated balance sheet of IHMB Group as at 31 December 2002 after adjusting for the Acquisition of Tenaga and the crystallisation of contingent liability of RM15,000,000 pursuant to the Settlement.

(ii) Based on the audited consolidated balance sheet of Newco Group as at 31 December 2002.

(iii) Proforma 1

Proforma 1 incorporates the Capital Reduction and Consolidation, Reserve Reduction, waiver of part of the liabilities by the Scheme Creditors pursuant to the Creditors’ Scheme of Arrangement.

(iv) Proforma 2

Proforma 2 incorporates the transactions in Proforma 1, the Share Exchange, Shares Subscription, Issue of Yield Shares and the issuance of ICULS-A pursuant to the Creditors’ Scheme of Arrangement.

(v) Proforma 3

Proforma 3 incorporates the transactions in Proforma 2, the Rights Shares Issue and Rights Issue of ICULS-B.

(vi) Proforma 4

Proforma 4 incorporates the transactions in Proforma 3, the Tahan Transfer, SPV Acquisition of Residual IHMB Group and issuance of SPV RSLS pursuant to the Creditors’ Scheme of Arrangement. 

(vii) Proforma 5

Proforma 5 incorporates the transactions in Proforma 4 and the conversion of RM134,442,000 nominal value ICULS-A to Newco Shares.  The RM134,442,000 raised from the conversion ICULS-A into Newco Shares (inclusive of RM15,000,000 nominal value of ICULS for the Settlement) will be utilised to partly settle the outstanding debts of RM665,655,000.

(viii) Proforma 6

Proforma 6 incorporates the transactions in Proforma 5 and the conversion of RM21,044,928 nominal value ICULS-B to new Newco Shares.  For illustration purposes only, it is assumed that the ICULS-B are converted by way of tendering one (1) nominal value of ICULS-B of RM0.10 together with cash of RM0.90 for one (1) new Newco Shares.  The RM21,044,928 raised from the conversion of ICULS-B will be utilised to defray estimated expenses of the Restructuring Exercise of IHMB of RM8,000,000 and the balance amount of RM13,044,928 will be for working capital of Newco Group.

