Table 1 

Indicative salient terms of ICPS 

	Terms
	
	Details

	Total issue
	
	50,000,000 ICPS

	Par value
	
	RM1.00 each

	Issue price
	
	RM1.00 each

	Tenure
	
	Five (5) years from the date of the issue of the ICPS

	Dividend rate
	
	Zero (0%)

	Redemption
	
	Not redeemable 

	Conversion Price
	
	RM1.00 per UHB Share

	Conversion Mode
	
	By tendering one ICPS for one (1) UHB Share

	Conversion Period
	
	Anytime commencing on the second (2nd) anniversary of the date of issue of the ICPS and until the Maturity Date

	Listing
	
	No listing shall be sought for the ICPS

	Voting rights
	
	The registered ICPS holders would not have the right to vote at any general meeting of UHB unless the meeting is convened for the purposes of reducing capital, or winding up or where the proposition to be submitted directly affects the rights of the ICPS holders

	Status of ICPS
	
	The ICPS shall rank ahead or prior to ordinary shares of UHB in the event of winding up or liquidation of UHB in respect of capital

	Ranking of new UHB Shares
	
	The UHB Shares to be issued pursuant to conversion of the ICPS shall upon the allotment and issue rank pari passu in all respects with the existing UHB Shares except that they shall not be entitled to any dividends rights allotments and/or other distributions which entitlement date precedes the date of allotment of such UHB Shares

	
	
	


Table 2

Indicative salient terms of Warrants

	Terms
	
	Details

	Total Issue
	
	25,800,000 Warrants 

	Form and Denomination
	
	The Warrants will be issued in registered form and are to be constituted by a Deed Poll to be executed

	Issue price
	
	Free

	Transferability
	
	The Warrants shall be transferable in the manner to be set out in the Deed Poll subject always to the provisions of the Securities Industry (Central Depositories) Act, 1991 and the Rules of Malaysian Central Depository Sdn Bhd (“MCD”)

	Tenure
	
	Five (5) years from the date of issuance of the Warrants

	Exercise Period
	
	The Warrants shall be exercisable at any time within the period commencing from the date of issue of the Warrants and ending five (5) years from the date of issuance of the Warrants. Warrants not exercised during the Exercise Period will thereafter lapse and cease to be valid for any purpose

	Exercise Price
	
	The exercise price of the Warrants is RM1.00 and is payable in full upon the exercise of each Warrant


	Terms
	
	Details

	Expiry Date
	
	The day falling immediately before the fifth (5th) anniversary of the date of issuance of the Warrants

	Entitlement
	
	Subject to the provisions to be included in the Deed Poll, each Warrant shall entitle the registered holder during the Exercise Period to subscribe for one (1) new UHB Share at the Exercise Price

	Mode of Exercise
	
	The registered holder of the Warrants shall pay cash for the Exercise Price when subscribing for new UHB Shares

	Listing
	
	Application will be made to Bursa Malaysia for the admission to the Official List of the Main Board of Bursa Malaysia and for the listing of and quotation for the Warrants and the new UHB Shares to be issued pursuant to the exercise thereof on the Main Board of Bursa Malaysia

	Board Lots
	
	The Warrants are tradable upon listing in board lots of 100 units carrying rights to subscribe for 100 new UHB Shares

	Ranking of the new UHB Shares from exercise of Warrants
	
	The new UHB Shares to be issued upon exercise of the Warrants shall, upon allotment and issue, rank pari passu in all respects with the issued and paid-up UHB Shares, save and except that they will not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date/books closure date of which precedes the date of allotment of the new UHB Shares to be issued pursuant to the exercise of the Warrants

	Rights of Warrant holders on winding up, compromise or arrangement of the Company
	
	In the case of a winding up, compromise or arrangement of the Company, every Warrant holder is entitled, within six (6) weeks of the last approval of the winding up, compromise or arrangement (as the case may be) to exercise his rights represented by the Warrants by payment of the Exercise Price within the said six (6) weeks and upon such exercise, shall be deemed and be treated as if he had immediately prior to the commencement of such winding up, compromise or arrangement (as the case may be) been the holder of new UHB Shares arising from the exercise of the Warrants

	Adjustment in the Exercise Price and/or the number of Warrants held by Warrant holders in the event of alteration to the share capital
	
	Subject to the provisions of the Deed Poll, the Exercise Price and/or the number of Warrants held by each Warrant holder shall be adjusted by the directors in consultation with the approved merchant bank/universal broker, in the event of alteration to the share capital of the Company in accordance with the provisions as set out in the Deed Poll


Table 3

Further financial information on Systematic

	
	*Audited as at 31.12.2000
	Audited as at 31.12.2001
	Audited as at 31.12.2002
	#Audited as at 31.12.2003

	
	RM
	RM
	RM
	RM

	Revenue
	3,059,733
	13,193,627
	14,965,193
	22,495,450

	
	
	
	
	

	Profit before tax
	45,399
	1,723,065
	886,245
	7,869,167

	
	
	
	
	

	Taxation
	(18,000)
	(529,229)
	(255,330)
	(2,151,652)

	
	
	
	
	

	Profit after tax
	27,399
	1,193,836
	630,915
	5,717,515

	
	
	
	
	

	Shareholders’ funds
	27,404
	1,250,222
	1,937,094
	7,648,857

	
	
	
	
	

	Total borrowings
	-


	229,688
	168,438
	34,470,248


Note:

*
These are audited figures for the financial period 23 August 1999 (date of incorporation) to 31 December 2000 and there are no prior financial statements.

#
These are audited figures at Group level.

Table 4

Further financial information on Promenade

	
	*Audited as at 31.12.2001
	Audited as at 31.12.2002
	Audited as at 31.12.2003

	
	RM
	RM
	RM

	Revenue
	-
	1,740,000
	1,365,000

	
	
	
	

	(Loss) / Profit before tax
	(17,316)
	597,541
	296,097

	
	
	
	

	Taxation
	-
	(160,000)
	(83,759)

	
	
	
	

	(Loss) / Profit after tax
	(17,316)
	437,541
	212,338

	
	
	
	

	Shareholders’ funds
	5,082,684
	5,520,225
	5,732,563

	
	
	
	

	Total borrowings
	-
	10,917,627
	-


Note:

*
These are audited figures for the financial period 16 August 2000 (date of incorporation) to 31 December 2001 and there are no prior financial statements.

Table 5

Further financial information on Avenue

	
	*Audited as at 31.12.2001
	Audited as at 31.12.2002
	Audited as at 31.12.2003

	
	RM
	RM
	RM

	Revenue
	-
	1,200,000
	1,835,000

	
	
	
	

	(Loss) / Profit before tax
	(12,337)
	33,803
	620,712

	
	
	
	

	Taxation
	-
	(6,000)
	(171,301)

	
	
	
	

	(Loss) / Profit after tax
	(12,337)
	27,803
	449,411

	
	
	
	

	Shareholders’ funds
	987,663
	1,015,466
	1,464,877

	
	
	
	

	Total borrowings
	-
	14,000,000
	-


Note:

*
These are audited figures for the financial period 16 August 2000 (date of incorporation) to 31 December 2001 and there are no prior financial statements.

Table 6

Further financial information on PD I

	
	*Audited as at 31.12.2001
	Audited as at 31.12.2002
	Audited as at 31.12.2003

	
	RM
	RM
	RM

	Revenue
	-
	4,953,200
	4,740,000

	
	
	
	

	(Loss) / Profit before tax
	(17,313)
	1,669,985
	1,987,757

	
	
	
	

	Taxation
	-
	(460,000)
	(558,984)

	
	
	
	

	(Loss) / Profit after tax
	(17,313)
	1,209,985
	1,428,773

	
	
	
	

	Shareholders’ funds
	7,982,687
	9,192,672
	10,261,445

	
	
	
	

	Total borrowings
	-
	30,212,969
	28,087,073


Note:

*
These are audited figures for the financial period 16 August 2000 (date of incorporation) to 31 December 2001 and there are no prior financial statements.

Table 7

Further financial information on PD II

	
	*Audited as at 31.12.2001
	Audited as at 31.12.2002
	Audited as at 31.12.2003

	
	RM
	RM
	RM

	Revenue
	-
	2,401,200
	2,280,000

	
	
	
	

	(Loss) / Profit before tax
	(15,294)
	869,407
	928,522

	
	
	
	

	Taxation
	-
	(204,000)
	(299,082)

	
	
	
	

	(Loss) / Profit after tax
	(15,294)
	665,407
	629,440

	
	
	
	

	Shareholders’ funds
	3,844,706
	4,510,113
	5,139,553

	
	
	
	

	Total borrowings
	-
	14,579,317
	13,553,461


Note:

*
These are audited figures for the financial period 16 August 2000 (date of incorporation) to 31 December 2001 and there are no prior financial statements.

Table 8

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
Table 8A: Systematic

	Name of Vendor
	Original dates of investment
	No of Systematic Shares owned as at 10 May 2004
	% shareholding 
	Original cost of investment

(RM)

	Ahamad bin Latib


	17 August 2000 to 

29 April 2004
	4,244,000
	84.88
	4,244,000

	Chuah Swee Guan


	29 September 2000 to 5 March 2004
	324,000
	6.48
	324,000

	Wong Choon Aik


	17 August 2000 to 

5 March 2004
	324,000
	6.48
	324,000

	Ng Wymin
	1 August 2002 to 

5 March 2004
	108,000
	2.16
	108,000

	
	
	
	
	


Table 8B: Promenade

	Name of Vendor
	Original dates of investment
	No of Promenade Shares owned as at 10 May 2004
	% shareholding 
	Original cost of investment

(RM)

	Ahamad bin Latib


	16 August 2000 to 

5 March 2004
	1,244,400
	24.4
	1,244,400

	Chuah Swee Guan


	6 September 2000 to

5 March 2004
	1,652,400
	32.4
	1,652,400

	Wong Choon Aik


	16 August 2000 to 

5 March 2004
	1,652,400
	32.4
	1,652,400

	Ng Wymin
	1 August 2002 to

5 March 2004
	550,800
	10.8
	550,800

	
	
	
	
	


Table 8C: Avenue

	Name of Vendor
	Original dates of investment
	No of Avenue Shares owned as at 10 May 2004
	% shareholding 
	Original cost of investment

(RM)

	Ahamad bin Latib


	16 August 2000 to 

5 March 2004
	244,000
	24.4
	244,000

	Chuah Swee Guan


	6 September 2000 to

5 March 2004
	324,000
	32.4
	324,000

	Wong Choon Aik


	16 August 2000 to 

5 March 2004
	324,000
	32.4
	324,000

	Ng Wymin
	1 August 2002 to

5 March 2004
	108,000
	10.8
	108,000

	
	
	
	
	


Table 8D: PD I

	Name of Vendor
	Original dates of investment
	No of PD I Shares owned as at 10 May 2004
	% shareholding 
	Original cost of investment

(RM)

	Ahamad bin Latib


	16 February 2000 to 

5 March 2004
	1,952,000
	24.4
	1,952,000

	Chuah Swee Guan


	6 September 2000 to

5 March 2004
	2,592,000
	32.4
	2,592,000

	Wong Choon Aik


	16 August 2000 to 

5 March 2004
	2,592,000
	32.4
	2,592,000

	Ng Wymin
	1 August 2002 to

5 March 2004
	864,000
	10.8
	864,000

	
	
	
	
	


Table 8E: PD II

	Name of Vendor
	Original dates of investment
	No of PD II Shares owned as at 10 May 2004
	% shareholding 
	Original cost of investment

(RM)

	Ahamad bin Latib


	16 August 2000 to 

5 March 2004
	941,840
	24.4
	941,840

	Chuah Swee Guan


	6 September 2000 to

5 March 2004
	1,250,640
	32.4
	1,250,640

	Wong Choon Aik


	16 August 2000 to 

5 March 2004
	1,250,640
	32.4
	1,250,640

	Ng Wymin
	1 August 2002 to

5 March 2004
	416,880
	10.8
	416,880

	
	
	
	
	


Table 9

Vendors and number of UHB Shares, ICPS and Warrants to be received pursuant to the Proposed Acquisitions

	Name of Vendor


	UHB Shares
	ICPS
	Warrants

	Ahamad bin Latib


	36,570,835
	14,181,325
	7,314,167

	Chuah Swee Guan


	39,612,499
	15,350,861
	7,922,500

	Wong Choon Aik


	39,612,499
	15,350,861
	7,922,500

	Ng Wymin
	13,204,167


	5,116,953
	2,640,833

	Total 


	129,000,000
	50,000,000
	25,800,000


Table 10

Effects of the Proposed Corporate Restructuring Scheme on the share capital of UHB

	
	No of UHB Shares

’000


	RM’000

	Existing as at 10 May 2004
	73,074
	73,074

	Proposed Bonus Issue
	303,871
	303,871

	
	376,945
	376,945

	Proposed Capital Restructuring
	(376,935)
	(376,935)

	
	10
	10

	Proposed Acquisitions
	129,000
	129,000

	
	129,010
	129,010

	Full exercise of Warrants
	25,800
	25,800

	Full conversion of ICPS
	50,000
	50,000

	Enlarged issued and paid-up share capital
	204,810
	204,810


Table 11

Effects of the Proposed Corporate Restructuring Scheme on the substantial shareholding structure of UHB

	
	Existing as at 10 May 2004
’000
	After Proposed Bonus Issue

’000
	After Proposed Capital Restructuring

’000
	After acquisition by Vendors

’000

	UNSB
	73,074
	376,945
	10
	10

	Vendors 
	-
	-
	-
	-


	
	After Proposed Acquisitions

’000
	After Proposed OFS and Proposed Placement

’000
	Full exercise of Warrants

’000
	Full conversion of ICPS

’000

	UNSB
	10
	10
	10
	10

	Vendors 
	129,000
	96,748
	121,248
	171,248

	Public
	-
	*32,252
	*33,552
	33,552


Note:

*
Assume 6,500,000 UHB shares with 1,300,000 Warrants attached are offered for sale pursuant to the Proposed OFS while 25,752,500 UHB Shares are placed out pursuant to the Proposed Placement 

Table 12

Effects of the Proposed Corporate Restructuring Scheme on the NTA of UHB^

	
	Audited as at 30 April 2003

RM’000
	Unaudited management accounts as at 29 February 2004*

RM’000
	After Proposed Bonus Issue

RM’000
	After Proposed Capital Restructuring

RM’000

	Share capital
	73,074
	73,074
	376,945
	10

	ICPS
	-
	-
	-
	-

	Share premium
	115,695
	115,695
	2,500
	2,500

	Reserve on consolidation
	2,933
	-
	-
	-

	Capital reserve
	2,899
	-
	-
	-

	Exchange reserve
	(904)
	-
	-
	-

	Retained earnings
	102,597
	190,676
	-
	-

	Total shareholders’ funds
	296,294
	379,445
	379,445
	2,510

	Less: Intangible assets
	(132,403)
	-
	-
	-

	Total NTA
	163,891
	379,445
	379,445
	2,510

	
	
	
	
	

	Total borrowings
	25,877
	-
	-
	-

	
	
	
	
	

	NTA per share
	2.24
	5.19
	1.01
	251.00

	Gearing ratio
	0.09
	-
	-
	-


	
	After Proposed Acquisitions

RM’000
	Full exercise of Warrants

RM’000
	Full conversion of ICPS

RM’000

	Share capital
	129,010
	154,810
	204,810

	ICPS
	50,000
	50,000
	-

	Share premium
	-@
	-
	-

	Reserve on consolidation
	-
	-
	-

	Capital reserve
	-
	-
	-

	Exchange reserve
	-
	-
	-

	Retained earnings
	-
	-
	-

	Total shareholders’ funds
	179,010
	204,810
	204,810

	Less: Intangible assets
	-
	-
	-

	Total NTA
	179,010
	204,810
	204,810

	
	
	
	

	Total borrowings
	
	
	

	
	
	
	

	NTA per share
	1.39
	1.32
	1.00

	Gearing ratio
	0.41
	0.36
	0.36


Notes:

^
The above effects on NTA and NTA per share are subject to the review by the reporting accountants

*
Based on unaudited management accounts of UHB at the Company level as at 29 February 2004 as UHB has disposed of all of its subsidiary companies prior to this date

@
After accounting for estimated expenses of RM2,500,000 in relation to the Proposed Corporate Restructuring Scheme

