UNZA HOLDINGS BERHAD: Proposed Restructuring Scheme

On behalf of the Board of UHB, Hwang-DBS now wishes to announce that UHB has formulated a proposed corporate restructuring scheme to address its status as an "affected listed issuer" under PN10 (Proposed Corporate Restructuring Scheme), which encompasses the following:

(i) Proposed increase in the authorized share capital of UHB from RM100,000,000 comprising 100,000,000 ordinary shares of RM1.00 each in UHB (UHB Shares) to RM1,000,000,000 comprising 1,000,000,000 UHB Shares (Proposed IASC);

(ii) Proposed bonus issue to be capitalized from the existing share premium reserve (other than a retained amount of RM2,500,000) and retained earnings of UHB (Proposed Bonus Issue);

(iii) Proposed capital reduction and consolidation of the issued and paid-up share capital of UHB after the completion of the Proposed Bonus Issue pursuant to Section 64 of the Companies Act, 1965 (S64) (Act) (Proposed Capital Restructuring);

(iv) Proposed acquisitions by UHB of five (5) companies (Acquiree Companies), namely Systematic Corporate Parking Sdn Bhd (Systematic), Promenade Corporate Parking Sdn Bhd (Promenade), Avenue Corporate Parking Sdn Bhd (Avenue), PD I Corporate Parking Sdn Bhd (PD I) and PD II Corporate Parking Sdn Bhd (PD II) for a total consideration of RM179,000,000 to be satisfied via the issuance of 129,000,000 new ordinary shares of RM1.00 each in UHB (UHB Shares) and 50,000,000 irredeemable convertible preference shares of RM1.00 each (ICPS), with 25,800,000 free warrants (Warrants) attached on the basis of one (1) free Warrant for every five (5) new UHB Shares issued (Proposed Acquisitions); 

(v) Proposed exemption under Practice Note 2.9.6 of the Malaysian Code on Take-overs and Mergers, 1998 (Code) (PN2.9.6) for the vendors of the Acquiree Companies to acquire the remaining UHB Shares which they do not already own after the Proposed Acquisitions (Proposed Exemption); 

(vi) Proposed offer for sale and proposed private placement of UHB Shares by the vendors of the Acquiree Companies so as to meet the public shareholding spread requirement of a minimum 25 percent of UHB's enlarged issued and paid-up share capital after the completion of the Proposed Acquisitions (Proposed OFS and Proposed Placement); and

(vii) Proposed amendments to the Memorandum and Articles of Association of UHB to allow the Proposed IASC and to allow the issuance of ICPS (Proposed Amendments).

A. DETAILS OF THE PROPOSED CORPORATE RESTRUCTURING SCHEME

1. Proposed IASC

UHB proposes to increase its authorized share capital from the present RM100,000,000 comprising 100,000,000 UHB Shares to RM1,000,000,000 comprising 1,000,000,000 UHB Shares by the creation of an additional 900,000,000 UHB Shares.

2. Proposed Bonus Issue

As at 29 February 2004, being the latest available unaudited management accounts of UHB, the reserves of UHB (company level) comprised the following items:

(i) Share premium reserve of RM115,694,488; and

(ii) Retained earnings of RM190,676,118.

The Proposed Bonus Issue will be capitalized from all available share premium reserves (other than a retained amount of RM2,500,000) and retained earnings of UHB as at the entitlement date for the Proposed Bonus Issue. For illustrative purposes only, based on the latest available unaudited management accounts of UHB as at 29 February 2004, the Proposed Bonus Issue will entail the issuance of 303,870,606 new UHB Shares (Bonus Shares) to be credited as fully paid-up on the basis of approximately 4.158 Bonus Shares for every one (1) UHB Share held by shareholders whose names appear in the Record of Depositors of the Company as at the entitlement date to be determined later. 

However, should the amount of share premium reserves or retained earnings of UHB as at the entitlement date for the Proposed Bonus Issue differ from the above figure as at 29 February 2004, the amount of the Proposed Bonus Issue will be varied in such a manner so as to enable all available share premium reserves (other than a retained amount of RM2,500,000) and retained earnings of UHB to be utilized for the purpose of the Proposed Bonus Issue.

The Bonus Shares to be issued will, upon allotment and issue, rank pari passu in all respects with the then existing UHB Shares save and except that they will not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date of which precedes the date of allotment of the Bonus Shares.

3. Proposed Capital Restructuring

Upon the completion of the Proposed Bonus Issue and for illustrative purposes only, the issued and paid-up share capital of UHB will increase from RM73,074,068 comprising 73,074,068 UHB Shares to RM376,944,674 comprising 376,944,674 UHB Shares. Should there be a change in the quantum of the Proposed Bonus Issue, the issued and paid-up share capital of UHB will change accordingly. 

The Proposed Capital Restructuring entails a capital repayment and consolidation exercise whereby approximately 99.9973 sen from each of the existing ordinary shares of RM1.00 each of the entire issued and paid-up share capital of UHB are to be cancelled pursuant to S64, with the resultant credit arising therefrom amounting to approximately RM376,934,674 to be applied to distribute the Company's assets to its shareholder(s) on an entitlement date to be determined later.

After the capital repayment, the share capital of UHB will comprise 376,944,674 ordinary shares of approximately 0.0027 sen each. It is proposed that such 376,944,674 ordinary shares be consolidated on the basis of approximately 37,694.5 ordinary shares of approximately 0.0027 sen each into 1 ordinary share of RM1.00 each.

Upon completion of the Proposed Capital Restructuring, the issued and paid-up share capital of UHB will be reduced from RM376,944,674 comprising 376,944,674 UHB Shares to RM10,000 comprising 10,000 UHB Shares.

Should there be any change in the number of issued and paid-up UHB Shares prior to the implementation of the Proposed Capital Restructuring as a result of a change in the quantum of the Proposed Bonus Issue, there will be a corresponding change in the quantum of capital repayment and consolidation so as to maintain the issued and paid-up share capital of UHB after the Proposed Capital Restructuring at 10,000 UHB Shares.

4. Proposed Acquisitions

On 19 May 2004, UHB entered into five (5) separate sale and purchase agreements (SPAs) for the proposed acquisitions of several companies, details of which are as follows:

(i) SPA with Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin for the proposed acquisition of 100 percent equity interest in Systematic representing 5,000,000 ordinary shares of RM1.00 each therein (Systematic Shares) for a total consideration of RM11,700,000 to be satisfied via the issuance of 8,424,000 new UHB Shares with 1,684,800 Warrants attached and 3,276,000 ICPS;

(ii) SPA with Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin for the proposed acquisition of 100 percent equity interest in Promenade representing 5,100,000 ordinary shares of RM1.00 each therein (Promenade Shares) for a total consideration of RM24,600,000 to be satisfied via the issuance of 17,712,000 new UHB Shares with 3,542,400 Warrants attached and 6,888,000 ICPS;

(iii) SPA with Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin for the proposed acquisition of 100% equity interest in Avenue representing 1,000,000 ordinary shares of RM1.00 each therein (Avenue Shares) for a total consideration of RM13,200,000 to be satisfied via the issuance of 9,504,000 new UHB Shares with 1,900,800 Warrants attached and 3,696,000 ICPS;

(iv) SPA with Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin for the proposed acquisition of 100 percent equity interest in PD I representing 8,000,000 ordinary shares of RM1.00 each therein (PD I Shares) for a total consideration of RM85,400,000 to be satisfied via the issuance of 61,608,000 new UHB Shares with 12,321,600 Warrants attached and 23,792,000 ICPS; and

(v) SPA with Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin for the proposed acquisition of 100 percent equity interest in PD II representing 3,860,000 ordinary shares of RM1.00 each therein (PD II Shares) for a total consideration of RM44,100,000 to be satisfied via the issuance of 31,752,000 new UHB Shares with 6,350,400 Warrants attached and 12,348,000 ICPS.

The Proposed Systematic Acquisition, the Proposed Promenade Acquisition, the Proposed Avenue Acquisition, the Proposed PD I Acquisition and the Proposed PD II Acquisition are hereinafter collectively referred to as the Proposed Acquisitions while Ahamad bin Latib, Chuah Swee Guan, Wong Choon Aik and Ng Wymin are hereinafter collectively referred to as the Vendors.

UHB is not expected to assume any additional liabilities arising from the Proposed Acquisitions.

The indicative salient terms of the ICPS and Warrants are detailed in Tables 1 and 2 respectively. The proceeds from any exercise of Warrants is intended to be used as working capital for the UHB Group.

The total purchase consideration for the Proposed Systematic Acquisition as stated in (i) above is subject to an adjustment, if applicable, the quantum of which is detailed in Section 4.7 (vi) below should the acquisition of the Palma Property (as detailed in Section 4.1.1 below) is not completed for any reason whatsoever.

4.1 Details of the Proposed Systematic Acquisition

The Systematic Shares shall be acquired free from all mortgages, liens, charges, pledges, assignments and encumbrances and with all rights attaching thereto as at the completion date of the Proposed Systematic Acquisition.

4.1.1 Information on Systematic

Systematic was incorporated under the Act as a private limited company on 23 August 1999. As at 10 May 2004, its authorized share capital was RM10,000,000 comprising 9,950,000 Systematic Shares and 50,000 preference shares of RM1.00 each, of which 5,000,000 Systematic Shares have been issued and fully paid-up. As at 10 May 2004, Systematic has two wholly owned subsidiary companies, namely Dataran Nilawati (M) Sdn Bhd (Nilawati) and Perniagaaan Bumi-1 Sdn Bhd (Bumi-1).

Systematic's principal activities are to carry on the business of operation and management of car parking bays, provision of car parking bays, facilities and services and property investment holding through its subsidiary companies. Further financial information on Systematic is included in Table 3.

The principal activities of the subsidiary companies are property investment holding.

Bumi-1 owns a property known as the parcel of freehold land held under HS (D) 52789 PT No. 11561 Mukim Damansara, District of Petaling, State Selangor and measuring in area approximately 63,829 sq. feet together with a four (4) storeys building erected thereon (Taipan Property) while Nilawati had entered into a sale and purchase agreement with Ahamad bin Latib to acquire the property known as the parcel of the basement level of Dataran Palma, Jalan Ampang, Kuala Lumpur and erected on all that parcel of land held under Master Title P.M. No. 3904, Lot No. 118 Seksyen 14, Mukim Bandar Ampang, Daerah Ulu Langat, Negeri Selangor (Palma Property). 

To date, the SPA for the acquisition of the Palma Property has not been completed. Nilawati has paid and/or satisfied the consideration for the Palma Property to the extent of RM5,000,000 (cash deposit of RM1,000,000 and issuance of 4,000,000 Systematic Shares at par) and there is an outstanding sum of RM5,000,000 due and owing by Nilawati to Ahamad bin Latib. Further, the Palma Property is expected to be encumbered in due course as it is the intention of Nilawati to obtain a financing facility to finance the above outstanding sum of RM5,000,000.

The Taipan Property and the Palma Property comprise 891 and 217 car parking bays respectively and are currently being used by Bumi-1 and Nilawati respectively for their car park operations and are approximately ten and eight years old respectively. In addition to the above, the Palma Property also includes such other surface car park bays demarcated on the common area as may be approved as accessory parcel to the Palma Property. They are freehold and leasehold properties with an unexpired term of approximately 84 years respectively and have gross built up areas of approximately 275,262 square feet and 62,071 square feet respectively. The Taipan Property is currently being charged to a financial institution for a banking facility provided to Systematic.

4.1.2 Basis of arriving at purchase consideration for the Proposed Systematic Acquisition

The purchase consideration for the Proposed Systematic Acquisition was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the proforma adjusted unaudited consolidated net tangible assets (NTA) of Systematic as at 30 April 2004 of RM11,888,215 after incorporating inter alia, the revaluation deficit of approximately RM1,177,712 arising from the revaluation of Taipan Property of approximately RM10,227,600 as performed by City Valuers & Consultants Sdn Bhd, a firm of registered valuers on 14 May 2004, using the income method of valuation, compared to its unaudited net book value ("NBV") of RM11,405,312 as at 30 April 2004.

4.2 Details of the Proposed Promenade Acquisition

The Promenade Shares shall be acquired free from all mortgages, liens, charges, pledges, assignments and encumbrances and with all rights attaching thereto as at the completion date of the Proposed Promenade Acquisition.

4.2.1 Information on Promenade

Promenade was incorporated under the Act as a private limited company on 16 August 2000. As at 10 May 2004, its authorized share capital was RM10,000,000 comprising 10,000,000 Promenade Shares, of which 5,100,000 Promenade Shares have been issued and fully paid-up. As at 10 May 2004, Promenade does not have any subsidiary or associated company. 

Promenade's principal activity is property investment holding. It owns a freehold property known as the parcel of the basement block of four (4) storeys identified as Basement Levels 1 to 4 (inclusive) of the office complex known as Megan Phileo Promenade, Jalan Tun Razak, 50400 Kuala Lumpur and erected on the parcel of land held under Master Title Geran 40011, Lot 162, Bandar Kuala Lumpur, Wilayah Persekutuan KL (Promenade Property). Further financial information on Promenade is included in Table 4.

The Promenade Property comprises 1,096 car parking bays and is currently being used by Promenade for its car park operations (which is managed by Systematic) and is approximately seven years old. It is a freehold property and has a gross built up area of approximately 274,663 square feet. The Promenade Property is currently being charged to a financial institution for a banking facility provided to Systematic.

4.2.2 Basis of arriving at purchase consideration for the Proposed Promenade Acquisition

The purchase consideration for the Proposed Promenade Acquisition was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the proforma adjusted unaudited NTA of Promenade as at 30 April 2004 of approximately RM24,803,049 after incorporating inter alia, the revaluation surplus of approximately RM18,917,379 net of deferred taxation arising from the revaluation of the Promenade Property of approximately RM36,606,400 as performed by City Valuers & Consultants Sdn Bhd, a firm of registered valuers on 14 May 2004, using the income method of valuation compared to its NBV of RM16,693,370 as at 30 April 2004.

4.3 Details of the Proposed Avenue Acquisition

The Avenue Shares shall be acquired free from all mortgages, liens, charges, pledges, assignments and encumbrances and with all rights attaching thereto as at the completion date of the Proposed Avenue Acquisition.

4.3.1 Information on Avenue

Avenue was incorporated under the Act as a private limited company on 16 August 2000. As at 10 May 2004, its authorized share capital was RM1,000,000 comprising 1,000,000 Avenue Shares, all of which have been issued and fully paid-up. As at 10 May 2004, Avenue does not have any subsidiary or associated company.

Avenue's principal activity is property investment holding. It owns a freehold property known as the parcel of the basement block of four (4) split storeys identified as Basement Level UB1 & LG, UB2 and LB1, UB3 & LB2 and UB4 and LB3 of Megan Phileo Avenue, Jalan Yap Kwan Seng, 50450 Kuala Lumpur and held under the following strata titles:

- Hakmilik Strata Geran 37731/M1/B1,B2,B3,B4/1, Petak 1, Tingkat B1,B2,B3,B4, Bangunan No.M1, Lot 144, Seksyen 44, Bandar Kuala Lumpur, Daerah Wilayah Persekutuan Kuala Lumpur together with accessory parcel No.TK1-A4;

- Hakmilik Strata Geran 37731/M1/B1/5, Petak 5, Tingkat B1, Bangunan No.M1, Lot 144, Seksyen 44, Bandar Kuala Lumpur, Daerah Wilayah Persekutuan Kuala Lumpur; and

- Hakmilik Strata Geran 37731/M1/B1/3, Petak 3, Tingkat B1, Bangunan No.M1, Lot 144, Seksyen 44, Bandar Kuala Lumpur, Daerah Wilayah Persekutuan Kuala Lumpur.

(Avenue Property)

Further financial information on Avenue is included in Table 5 below.

The Avenue Property comprises 1,598 car parking bays and is currently being used by Avenue for its car park operations (which is managed by Systematic) and is approximately six years old. It is a freehold property and has a gross built up area of approximately 583,092 square feet. The Avenue Property is currently being charged to a financial institution for a banking facility provided to Systematic.

4.3.2 Basis of arriving at purchase consideration for the Proposed Avenue Acquisition

The purchase consideration for the Proposed Avenue Acquisition was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the proforma adjusted unaudited NTA of Avenue as at 30 April 2004 of approximately RM13,343,453 after incorporating inter alia, the revaluation surplus of approximately RM11,666,622 net of deferred taxation arising from the revaluation of the Avenue Property of approximately RM35,955,000 as performed by City Valuers & Consultants Sdn Bhd, a firm of registered valuers on 14 May 2004, using the income method of valuation compared to its NBV of RM24,329,345 as at 30 April 2004.

4.4 Details of the Proposed PD I Acquisition

The PD I Shares shall be acquired free from all mortgages, liens, charges, pledges, assignments and encumbrances and with all rights attaching thereto as at the completion date of the Proposed PD I Acquisition.

4.4.1 Information on PD I

PD I was incorporated under the Act as a private limited company on 16 August 2000. As at 10 May 2004, its authorized share capital was RM10,000,000 comprising 10,000,000 PD I Shares, of which 8,000,000 PD I Shares have been issued and fully paid-up. As at 10 May 2004, PD I does not have any subsidiary or associated company.

PD I's principal activity is property investment holding. It owns a freehold property known as the parcel of the basement block of three (3) levels identified as Basement Level 1 to 3, inclusive, of Pusat Dagangan Phileo Damansara I, No.9, Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan and erected on all that parcel of land held under Master Title Geran Mukim 571, Lot 48017, Sek.39, Bandar Petaling Jaya SGB, Daerah Petaling, Negeri Selangor (PD I Property). Further financial information on PD I is included in Table 6 below.

The PD I Property comprises 2,626 car parking bays and is currently being used by PD I for its car park operations (which is managed by Systematic) and is approximately six years old. It is a freehold property and has a gross built up area of approximately 933,328 square feet. The PD I Property is currently being charged to a financial institution for a banking facility provided to PD I.

4.4.2 Basis of arriving at purchase consideration for the Proposed PD I Acquisition

The purchase consideration for the Proposed PD I Acquisition was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the proforma adjusted unaudited NTA of PD I as at 30 April 2004 of approximately RM85,625,998 after incorporating inter alia, the revaluation surplus of approximately RM74,528,008 after providing for deferred taxation arising from the revaluation of PD I Property of approximately RM115,281,400 as performed by City Valuers & Consultants Sdn Bhd, a firm of registered valuers on 14 May 2004, using the income method of valuation compared to its NBV of RM39,962,865 as at 30 April 2004.

4.5 Details of the Proposed PD II Acquisition

The PD II Shares shall be acquired free from all mortgages, liens, charges, pledges, assignments and encumbrances and with all rights attaching thereto as at the completion date of the Proposed PD II Acquisition.

4.5.1 Information on PD II

PD II was incorporated under the Act as a private limited company on 16 August 2000. As at 10 May 2004, its authorized share capital was RM5,000,000 comprising 5,000,000 PD II Shares, of which 3,860,000 PD II Shares have been issued and fully paid-up. As at 10 May 2004, PD II does not have any subsidiary or associated company.

PD II's principal activity is property investment holding. PD II owns a freehold property known as the parcel of the basement block of four (4) levels identified as Basement Levels 1 to 4, inclusive, of Pusat Dagangan Phileo Damansara II, 15, Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan and erected on all that parcel of land held under Master Title G.M. 106, Lot No.905, Mukim Sungai Buloh, Daerah Petaling, Negeri Selangor (PD II Property). Further financial information on PD II is included in Table 7.

The PD II Property comprises 1,287 car parking bays and is currently being used by PD II for its car park operations (which is managed by Systematic) and is approximately six years old. It is a freehold property and has a gross built up area of approximately 571,004 square feet. The PD II Property is currently being charged to a financial institution for a banking facility provided to PD II.

4.5.2 Basis of arriving at purchase consideration for the Proposed PD II Acquisition

The purchase consideration for the Proposed PD II Acquisition was arrived at on a "willing-buyer willing-seller" basis after taking into consideration the proforma adjusted unaudited NTA of PD II as at 30 April 2004 of approximately RM44,310,719 after incorporating inter alia, the revaluation surplus of approximately RM38,949,343 after providing for deferred taxation arising from the revaluation of PD II Property of approximately RM58,815,900 as performed by City Valuers & Consultants Sdn Bhd, a firm of registered valuers, on 14 May 2004, using the income method of valuation as compared to its NBV of RM19,581,592 as at 30 April 2004.

4.6 Further details on the Acquiree Companies

All of the Acquiree Companies are in the similar businesses, which are property investment holding and operation and management of car parking bays and facilities. The aggregate number of car park bays for all of the Acquiree Companies is 7,715 bays. The total estimated gross area for Promenade Property, Avenue Property, PD I Property, PD II Property, Palma Property and Taipan Property (Car Park Properties) is approximately 2,699,420 square feet. Based on the total number of available car park bays currently and the size of a standard car park bay of 16 feet by 8 feet, the total net lettable floor area for the Car Park Properties is 987,520 square feet (not including common areas such as driveways). The aggregate profit after tax of the Acquiree Companies for the financial year ended 31 December 2003 was RM8,437,477.

Currently, the management of the Acquiree Companies estimate that the car park bays owned and operated by the Acquiree Companies are more than 85 percent occupied by season car parking customers. Based on this, the aggregate estimated monthly season rental income of the Acquiree Companies is more than RM1.4 million from season parking customers.

4.7 Salient terms of the SPAs for the Proposed Acquisitions

As all of the SPAs for the Proposed Acquisitions are between the same parties and all of the Acquiree Companies are involved in similar business, the salient terms of the various SPAs are similar. Such salient terms, among others, are appended below:

(i) The SPAs are conditional upon the following:

(a) The result of the due diligence audits on the Acquiree Companies being satisfactory to UHB;

(b) The approval of the Foreign Investment Committee (FIC) (via the Securities Commission (SC)) for the Proposed Acquisitions;

(c) The approvals of the SC for the Proposed Capital Restructuring, the approval of Bursa Malaysia for the Proposed Bonus Issue and the approval of the shareholders of UHB for Proposed IASC, Proposed Bonus Issue, Proposed Capital Restructuring and Proposed Amendments; 

(d) The order of the High Court of Malaya approving the Proposed Capital Restructuring;

(e) The approvals of the SC and the shareholders of UHB for the Proposed Acquisitions and the issuance of the UHB Shares with Warrants and ICPS and the new UHB Shares arising from the exercise of the Warrants and conversion of the ICPS;

(f) The approval-in-principle from Bursa Malaysia for the listing of and quotation for the new UHB Shares and Warrants to be issued pursuant to the Proposed Acquisitions and new UHB Shares arising from the conversion of the ICPS and exercise of the Warrants; 

(g) Written consents from the respective chargees of all the properties owned by Acquiree Companies and the chargee of the Taipan Property to the Proposed Acquisitions; and

(h) Such other approvals as may be necessary from other relevant regulatory authorities;

In addition, the Systematic SPA is also conditional upon the completion of SPA for the proposed acquisition of the Palma Property by Nilawati;

(ii) In the event the conditions precedent are not fulfilled within twelve (12) months from the date of the SPAs or such period(s) as may be mutually extended by the parties in writing, then either party shall be entitled to terminate the SPAs;

(iii) Each SPA shall only become unconditional simultaneously with the other SPAs;

(iv) UHB shall allot and issue the new UHB Shares with Warrants and ICPS in consideration for the Proposed Acquisitions upon the SPAs becoming unconditional;

(v) Should any of the relevant authorities impose any conditions for the approvals referred to in Section 4.7 (i) above which materially and adversely affects either of the parties to the SPAs, then such party shall have the right to accept, reject or appeal against such conditional approval; and

(vi) In respect of the Systematic SPA only, an additional salient term is that should the SPA for the Palma Property not be completed, UHB agrees to waive the fulfillment of such condition precedent and proceed with the Proposed Acquisitions, and the purchase consideration for the Proposed Systematic Acquisition will be reduced by an amount of RM4,000,000 by the reduction of the number of UHB Shares and Warrants to be issued to the Vendors by 4,000,000 UHB Shares and 800,000 Warrants respectively.

4.8 Basis of arriving at issue price of new UHB Shares with Warrants to be issued pursuant to the Proposed Acquisitions

The new UHB Shares with Warrants to be issued to the Vendors are proposed to be issued at par value after the implementation of the Proposed Capital Restructuring. There is no weighted average price for the UHB Shares for the five market days prior to the date of this announcement as the trading of UHB Shares have been suspended.

The new UHB Shares to be issued pursuant to the Proposed Acquisitions shall, upon allotment and issue, rank pari passu in all respects with the then existing UHB Shares in issue after the Proposed Capital Restructuring, save and except that they shall not be entitled to any dividends, rights, allotments and/or distributions, the entitlement date for which is prior to its date of allotment. For the purpose hereof, entitlement date means the date as at the close of business on which the shareholders must be registered in order to participate in any dividends, rights, allotments and/or other distributions.

The new UHB Shares to be issued pursuant to the conversion of the ICPS and any exercise of Warrants shall, upon allotment and issue, rank pari passu in all respects with the then existing UHB Shares in issue, save and except that they shall not be entitled to any dividends, rights, allotments and/or distributions, the entitlement date for which is prior to its date of allotment. For the purpose hereof, entitlement date means the date as at the close of business on which the shareholders must be registered in order to participate in any dividends, rights, allotments and/or other distributions.

4.9 Details of the Vendors

The original cost and dates of investment of the Vendors in the Acquiree Companies and the number and percentage of shares owned therein by the Vendors are set out in Tables 8.

The total number of new UHB Shares with Warrants and ICPS to be issued to each Vendor pursuant to the Proposed Acquisitions are detailed in Table 9.

In addition to the new UHB Shares to be issued to the Vendors pursuant to the Proposed Acquisitions, the Vendors have also on 19 May 2004 entered into an agreement with UNSB to acquire 100 UHB Shares from UNSB after the completion of the Proposed Capital Restructuring but before the Proposed Acquisitions.

5. Proposed Exemption

Upon the completion of the Proposed Bonus Issue, Proposed Capital Restructuring, the proposed acquisition of 100 UHB Shares by the Vendors from UNSB as detailed in Section 4.9 above and the Proposed Acquisitions, the Vendors will collectively hold an aggregate of 129,000,100 UHB Shares representing approximately 99.99 percent of the then issued and paid-up share capital, with the remaining 9,900 UHB Shares being held by UNSB.

The Vendors will seek an exemption from the obligation to make a mandatory general offer to acquire the remaining 9,900 UHB Shares not held by the Vendors pursuant to PN2.9.6 by procuring an undertaking from UNSB that they will not accept such an offer to acquire the UHB Shares held by UNSB, should such an offer be made.

6. Proposed OFS and Proposed Placement

As stated in Section 5 above, upon the completion of the Proposed Bonus Issue, Proposed Capital Restructuring, the proposed acquisition of 100 UHB Shares by the Vendors from UNSB as detailed in Section 4.9 above and the Proposed Acquisitions, the Vendors will collectively hold approximately 99.99 percent of the issued and paid-up share capital of UHB.

It is proposed by the Vendors that they will undertake a proposed offer for sale and proposed private placement of such number of UHB Shares so as to meet the public shareholding spread requirement of a minimum 25 percent of UHB's enlarged issued and paid-up share capital after the Proposed Acquisitions.

Based on the issued and paid-up share capital of UHB after the Proposed Acquisitions of RM129,010,000, the Proposed OFS and Proposed Placement will entail the offer of a minimum of 32,252,500 UHB Shares. However, should there be any variation in the issued and paid-up share capital of UHB, the quantum of the Proposed OFS and Proposed Placement may be varied accordingly.

The Proposed OFS will be undertaken by way of an issuance of a prospectus while the Proposed Placement will be made to investors to be identified. The Proposed OFS and Proposed Placement are to be undertaken at an indicative offer price of RM1.00 per UHB Share, and free Warrants will be attached to the UHB Shares in respect of the Proposed OFS on the basis of one (1) free Warrant for every five (5) UHB Shares subscribed.

7. Proposed Amendments

The Proposed Amendments will entail certain amendments to the M&A of UHB to cater for the following:

(i) Increase in the authorized share capital of UHB from RM100,000,000 comprising 100,000,000 UHB Shares to RM1,000,000,000 comprising 1,000,000,000 UHB Shares; and

(ii) The issuance of the ICPS and provisions in the M&A relating to ICPS.

B. RATIONALE FOR THE PROPOSED CORPORATE RESTRUCTURING SCHEME

The underlying rationale for the Proposed Corporate Restructuring Scheme is to address UHB's current position as an "affected listed issuer" under PN10 issued by Bursa Malaysia. The Proposed Corporate Restructuring Scheme is expected to enable UHB to have a level of operations that is adequate to warrant continued trading and/or listing on the Official List of Bursa Malaysia.

Currently, after the completion of transfer of its previous operating businesses to UNSB and KKPL respectively, UHB does not have any operating businesses or assets. As at 29 February 2004, based on its latest available unaudited management accounts, its assets were mainly made up of amounts due from its holding and other related companies and other liquid assets such as cash and bank balances. Therefore, in order to reflect its current non-operating status, the Proposed Bonus Issue and the Proposed Capital Restructuring have been formulated to allow the return of capital to the existing shareholder of UHB.

The Proposed IASC is to increase the authorized share capital of UHB to allow for the Proposed Bonus Issue as well as any other future corporate exercises which requires the issuance of UHB Shares.

The Proposed Amendments are to allow for the Proposed IASC and the issuance of ICPS by UHB.

The Proposed Acquisitions are to allow the introduction of new and profitable businesses to UHB for it to warrant continued trading and/or listing on the Official List of Bursa Malaysia. As stated above, the Acquiree Companies are all involved in property investment holding and management and operation of car parks, which is expected to allow the future UHB Group (after the completion of the Proposed Acquisitions) to enjoy a stable stream of income and cashflow in the future.

The Proposed OFS and Proposed Placement is to allow UHB to meet the minimum public shareholding spread requirement of at least 25 percent in accordance with the Listing Requirements of Bursa Malaysia.

C. INDUSTRY OVERVIEW AND PROSPECTS

The Acquiree Companies are all involved in property investment holding and management and operation of car parks. Further, due to the location of the Car Park Properties, the prospects of the Acquiree Companies are inter-related to the prospects of the office and commercial property sub-sectors.

1. Prospects of the Malaysian Economy

The more optimistic global environment and stronger domestic economic conditions have enhanced Malaysia's prospects as we advance into 2004. The renewed strength of the recovery of the world economy is now supported by a more synchronized expansion of the major industrial economies and the strong growth in the Asian region. While economic and financial policies have been important in providing the stimulus to the improved overall growth performance, the increasing significance of the private sector in driving this growth has increased the prospects for the sustainability of these positive trends.

The Malaysian economy in 2003 benefited from the more robust external demand and increased private sector activity in the domestic economy. A better-than-expected economic performance of 5.2 percent was recorded during the year. The growth momentum is projected to strengthen further in the region of 6 – 6.5 percent in 2004, with the private sector assuming the lead role as the engine of growth. Private consumption and investment activity are projected to be stronger, underpinned by improved economic and employment conditions and stronger balance sheets in sectors of the economy, with the services and manufacturing sectors being the main drivers of growth. While the role of the Government in the economy remains important, the focus of policy has now shifted to providing an enabling environment, including enhancing the government delivery system to reduce the cost of doing business, and to providing a stable and sound macroeconomic environment.

(Source: BNM Annual Report 2004)

2. Prospects of the Office Property Sub-sector

The office sector continued to perform well in 2003 with an overall occupancy rate for Klang Valley improving from 78 percent in 2002 to 81 percent in 2003. Office space in Kuala Lumpur Central Area (KLCA) remains popular with occupancy rates achieving 83 percent compared with only 78% recorded in Kuala Lumpur Metropolitan Area (KLM). KLCA supplies almost 60 percent of 58.8 million square feet office space in Klang Valley. 

The take-up rate for office space in Klang Valley is approximately 2.03 million square feet in 2003; almost similar to the amount of space taken up in year 2002. Approximately 96 percent of the space taken up is within KL. 

KLCA office buildings remained the preferred address as reflected in its high occupancy rates compared with decentralised office locations in the Klang Valley. Grade Premium A and Grade A offices particularly recorded respectable occupancy rates of about 85 percent. Rentals achieved averaged from RM4.50 to RM6.00 per square foot.

As rentals for office space stabilise in Kuala Lumpur in 2003; and with minimal new entries into the supply of office space in 2004, occupancy rates are expected to improve. This could lead to an upward pressure on rentals especially in sub-markets where current occupancies are good. 

(Source: CH Williams Talhar & Wong Sdn Bhd Property Market Report 2004)

D. RISK FACTORS

The risk factors associated with the Acquiree Companies, which may be non-exhaustive, are as follows:

1. Business operating risk

The Acquiree Companies are involved in property investment holding and management and operation of car parks, all of which are located at commercial areas within the Klang Valley and are therefore subject to risks which are inherent in the car park and property investment sector. This will include drop in demand for car park space resulting from, among others, drop in demand for commercial and office properties in the vicinity of the car parks owned by the Acquiree Companies, lower vehicle traffic volume, shortage of labour, changes in the legal and taxation framework, changes in government regulations, etc. 

It should however be noted that a majority of the Car Park Properties are located at locations whereby the commercial and office properties are sold to various individual third parties and therefore, such buildings are multiple owned and multi tenanted. This reduces the risk of a drop in demand. Currently, the commercial and office properties within the Car Park Properties are serving at least 90 percent occupancy.

2. Political, economic and environmental considerations

As with any other business, the business of the Acquiree Companies is subject to the political, economic and/or environmental conditions. Adverse developments in any of these conditions, 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 the Acquiree Companies as such events may lead to an overall drop in economic activity. 

3. Competition

The car park industry is highly competitive with many players involved. Currently there are many other professionally managed car park operators even in the Klang Valley alone, such as Metro Parking, Imej Parking, Wilson Parking, Secure Parking and others. There are also many other operators in the market and furthermore, many purpose built office and retail buildings now have their own car park operation and management. While most of these car parks do not pose direct competition to the Acquiree Companies due to their location, such other industry players remain as indirect competitors, for example, competition may lead to a reduction of car park rates.

The management of the Acquiree Companies believe that they have an advantage over other car park operators as the Acquiree Companies not only operate their own car parks, they also own the entire floor of the car parks. This key factor enables the Acquiree Companies to dictate their own car park rates without being required to consider the rental rates that may be imposed by the "landlord", had such car parks not be owned.

4. Dependence on key personnel

The continued success of the Acquiree Companies will depend, to a significant extent, the continued efforts and participation of its key management. The loss of any of the members of key management and/or Board of Directors of the Acquiree Companies could have an adverse effect on the future operations and profitability of the Acquiree Companies. Currently, the key management of the Acquiree Companies is spearheaded by the Vendors.

Upon the completion of the Proposed Acquisitions, the Vendors will emerge as the single largest group of shareholders in UHB. It is anticipated that the Vendors will be appointed to key positions in UHB thus enabling them to have direct management and operational responsibilities for the future operations, profitability and direction of the Acquiree Companies. Furthermore, the other members of key management of the Acquiree Companies is also expected to be retained after the completion of the Proposed Acquisitions.

5. Security issues

Recently, there have been some criminal cases which has occurred in certain car park premises. Such cases include car thefts, robbery and, in isolated incidents, kidnappings. While such cases have not been widespread in nature, there can be no assurance that such incidents will not recur in the future and that such incidents will not occur at the car parks owned by the Acquiree Companies. Should this happen, there could be negative publicity and even demands for compensation from the victims involved.

The management of the Acquiree Companies have put in place several preventive measures against the occurrence of such incidents. These include round the clock surveillance of the car parks through the use of closed circuit televisions (CCTV) and the employment of security guards. The Acquiree Companies also expressly disclaim any legal responsibility for any death, personal injury, theft, losses and damage of any person and property howsoever arising as a result of a customer using the car parks. Furthermore, the Acquiree Companies have obtained a public liability insurance to cover against such possible claims against them. 

E. EFFECTS OF THE PROPOSED CORPORATE RESTRUCTURING SCHEME

Other than the Proposed IASC and Proposed Exemption, which will not have any financial effect, the effects of the Proposed Corporate Restructuring Scheme are as follows:

1. Share Capital

The effects of the Proposed Corporate Restructuring Scheme on the share capital of UHB are shown in Table 10.

2. Substantial Shareholdings 

The effects of the Proposed Corporate Restructuring Scheme on the substantial shareholdings of UHB are shown in Table 11.

3. Net Tangible Assets (NTA) and NTA per share

The effects of the Proposed Corporate Restructuring Scheme on the NTA and NTA per share of UHB are shown in Table 12.

4. Earnings

Other than the Proposed Acquisitions, the Proposed Corporate Restructuring Scheme is not expected to have any effect on the earnings of the UHB Group.

Upon completion, which, barring any unforeseen circumstances, is expected to be in the second quarter of 2005, the Proposed Acquisitions are expected to contribute positively towards the earnings of the UHB Group.

5. Dividend 

For the financial year ended 30 April 2004, UHB has declared an interim dividend of 100.037388 sen per share less income tax.

Any dividends to be declared by UHB (including any final dividend for the financial year ended 30 April 2004) in the future and after the completion of the Proposed Corporate Restructuring Scheme will depend on the retained profits, cashflow position and funding requirements of the UHB Group at that time.

6. Gearing

The effects of the Proposed Corporate Restructuring Scheme on the gearing of UHB Group is shown in Table 12 below.

F. APPROVALS REQUIRED

The Proposed Corporate Restructuring Scheme is subject to the following approvals:

(i) Approval of the Securities Commission (SC) (Securities Issues Department) for the Proposed Corporate Restructuring Scheme, other than the Proposed IASC and the Proposed Bonus Issue;

(ii) Approval of the SC (Equity Compliance Unit) for the Proposed Acquisitions, Proposed OFS and Proposed Placement;

(iii) Approval of the SC (Take-overs and Mergers Department) for the Proposed Exemption;

(iv) Approval of the High Court of Malaya for the Proposed Capital Restructuring pursuant to S64;

(v) Approval of Bursa Malaysia for the Proposed Bonus Issue, the listing of and quotation for the new UHB Shares to be issued pursuant to the Proposed Bonus Issue, the Proposed Acquisitions, the conversion of the ICPS and the exercise of the Warrants, and the listing of and quotation for the Warrants to be issued pursuant to the Proposed Acquisitions and any adjustments pursuant to the provisions of the deed poll to be executed in respect of the Warrants;

(vi) Shareholders of UHB for the Proposed IASC, Proposed Bonus Issue, Proposed Capital Restructuring and Proposed Acquisitions;

(vii) The registration with the SC and lodgement with the Companies Commission of Malaysia for the prospectus to be issued pursuant to the Proposed OFS; and

(viii) Any other relevant authorities/parties.

All the proposals within the Proposed Corporate Restructuring Scheme are inter-conditional upon each other.

G. DIRECTORS' AND MAJOR SHAREHOLDERS' INTERESTS

None of the directors and/or major shareholders of UHB and/or persons connected to them have any interest, direct or indirect, in the Proposed Corporate Restructuring Scheme save for their respective entitlements in the Proposed Bonus Issue and Proposed Capital Restructuring as shareholders of UHB.

H. DIRECTORS' STATEMENT

Having considered all aspects of the Proposed Corporate Restructuring Scheme and UHB's status as an "affected listed issuer" under PN10, the Board of Directors of UHB is of the opinion that the Proposed Corporate Restructuring Scheme is in the best interest of UHB.

I. ADVISER

The Board of Directors of UHB has appointed Hwang-DBS as the adviser to UHB for the Proposed Corporate Restructuring Scheme.

J. DEPARTURES FROM SC'S POLICIES AND GUIDELINES ON ISSUE/OFFER OF SECURITIES (SC GUIDELINES)

The Proposed Corporate Restructuring Scheme does not depart from the SC Guidelines.

K. APPLICATION TO THE RELEVANT AUTHORITIES

Applications to the relevant authorities for the Proposed Corporate Restructuring Scheme are expected to be made within four (4) months from the date of this announcement.

L. DOCUMENTS FOR INSPECTION

Copies of the following documents can be inspected at the registered office of UHB at 11th Floor, Menara Berjaya, KL Plaza, 179 Jalan Bukit Bintang, 55100 Kuala Lumpur from Mondays to Fridays (except public holidays) during business hours from 9 a.m. to 5 p.m. for a period of three (3) months from the date of this announcement:

(i) The Memorandum and Articles of Association of UHB; 

(ii) The valuation letters on the valuation of the Car Park Properties; and

(iii) The various SPAs for the Proposed Acquisitions.

This announcement is dated 19 May 2004.

