Page 4/4 

                                        Released by PM Securities Sdn Bhd


	ANNOUNCEMENT TO BURSA SECURITIES
(released on 1 July 2004)



PAN MALAYSIA CORPORATION BERHAD (“PMC” or “the Company”)

· Proposed Private Placement Of Up To 81,345,000 New Ordinary Shares Of RM0.50 Each In PMC Representing Up To 10% Of The Existing Issued And Paid-Up Share Capital Of The Company

1. INTRODUCTION

On behalf of PMC, PM Securities Sdn Bhd (“PM Securities”) wishes to announce that the Board of Directors of PMC proposes to undertake a private placement of up to 81,345,000 new ordinary shares of RM0.50 each in PMC representing up to 10% of the existing issued and paid-up share capital of the Company (“Proposed Private Placement”).

2. PROPOSED PRIVATE PLACEMENT

2.1 Details of the Proposed Private Placement

The Proposed Private Placement entails the issuance of up to 81,345,000 new ordinary shares of RM0.50 each in PMC (“Placement Shares”) representing up to 10% of the existing issued and paid-up share capital of the Company of RM406,725,000 comprising 813,450,000 ordinary shares of RM0.50 each. 

It is envisaged that the Proposed Private Placement may be implemented in stages on a staggered basis up to the maximum of 81,345,000 Placement Shares.

The Placement Shares shall be placed to persons to be identified at a later stage. Such placees shall be persons who qualify under Schedule 3 of the Securities Commission Act, 1993.

2.2 Pricing of the Placement Shares

The issue price in respect of each tranche of the Placement Shares to be issued pursuant to the Proposed Private Placement shall be determined at a later date which shall be after the approval of the SC (“Price Fixing Date”), at a discount deemed appropriate by the Board of Directors of PMC but not lower than the par value of the Company’s shares of RM0.50 each.
2.3 Status of the Placement Shares

The Placement Shares to be issued pursuant to the Proposed Private Placement shall, upon allotment and issuance, rank pari passu in all respects with the then existing ordinary shares of the Company except that they shall not be entitled to any dividends, rights, allotments and/or other distributions declared before the date of allotment of the Placement Shares.

2.4 Rationale for the Proposed Private Placement 

The rationale for the Proposed Private Placement is to enable PMC to raise additional working capital for the Company and its subsidiaries (“PMC Group”) expeditiously without overly imposing on the shareholders in terms of their financial commitment.

2.5 Utilisation of Proceeds

Assuming an indicative issue price of RM0.50 per Placement Share and such shares are fully placed out, the indicative proceeds to be raised from the Proposed Private Placement are proposed to be utilised as follows:-

	Proposed Utilisation
	Amount

RM’000

	Working capital for PMC Group
	40,423

	Expenses related to the Proposed Private Placement
	250

	Total
	40,673


Any difference between the indicative proceeds above and the actual proceeds raised from the Proposed Private Placement (dependent on the issue price and number of the Placement Shares placed out) as well as any differences in the actual expenses related to the Proposed Private Placement shall be adjusted to the working capital for the PMC Group.

3. FINANCIAL EFFECTS OF THE PROPOSED PRIVATE PLACEMENT 

3.1 Share Capital

The proforma effects of the Proposed Private Placement on the issued and paid-up share capital of the Company are as follows in Table 1:

	                                                                                        Table 1
	No. of Shares
	                        RM

	Existing share capital as at 14 June 2004
	813,450,000
	406,725,000

	To be issued pursuant to the Proposed Private Placement
	81,345,000
	40,672,500

	Enlarged share capital after the Proposed Private Placement
	894,795,000
	447,397,500

	
	
	


3.2 Net Tangible Assets and Gearing (Consolidated) 

The proforma effects of the Proposed Private Placement on the consolidated net tangible assets (“NTA”) and gearing of the PMC Group based on the audited financial statements for the year ended 31 December 2003 are set out as follows in Table 2:-

	                                                       Table 2
	Audited as at 

31 December 2003
	(I) After previous private placement fully completed on 11 June 2004
	After (I) and Proposed Private Placement (1)

	
	RM’000
	RM’000
	RM’000

	Share capital
	369,750
	406,725
	447,398

	Share premium
	503,086
	502,866
	502,616

	Exchange translation reserve
	23,870
	23,870
	23,870

	Capital reserves
	58,227
	58,227
	58,227

	Retained profits
	608,263
	608,263
	608,263

	Shareholders’ funds
	1,563,196
	1,599,951
	1,640,374

	Less: Intangibles 
	(68,541)
	(68,541)
	(68,541)

	NTA
	1,494,655
	1,531,410
	1,571,833

	No. of shares (’000)
	739,500
	813,450
	894,795

	NTA per share (RM)
	2.02
	1.88
	1.76

	
	
	
	

	Bank borrowings (RM’000)
	386,050
	386,050
	386,050

	Gearing (times)
	0.25
	0.24
	0.24


Note to Table 2:

(1) Assuming the issue price is fixed at RM0.50 per Placement Share and estimated expenses pertaining to the Proposed Private Placement of RM250,000 is netted off against the share premium reserve.

3.3 Earnings 

The Proposed Private Placement is not expected to have any material effect on the earnings of the PMC Group for the financial year ending 31 December 2004.  However, the earnings per share of PMC is expected to be diluted upon implementation of the Proposed Private Placement due to the increase in the number of PMC shares in issue.

3.4 Shareholdings of Substantial Shareholders 

The proforma effects of the Proposed Private Placement on the shareholdings of the substantial shareholders of PMC based on the Register of substantial shareholders as at 14 June 2004 are set out below.

	
	Before the Proposed Private Placement
	                                                                    After Proposed Private Placement

	
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%

	Malayan United Industries Berhad


	195,056,000
	23.98
	225,308,500
	27.70
	195,056,000
	21.80
	225,308,500
	25.18

	Pan Malaysian Industries Berhad


	-
	-
	420,364,500
	51.68
	-
	-
	420,364,500
	46.98

	Tan Sri Dato’ Dr Khoo Kay Peng


	-
	-
	420,364,500
	51.68
	-
	-
	420,364,500
	46.98

	Tarrega Holdings Sdn Bhd


	189,060,500
	23.24
	-
	-
	189,060,500
	21.13
	-
	-

	Amanah Raya  Berhad
	105,000,000
	12.91
	-
	-
	105,000,000
	11.73
	-
	-


3.5 Dividend

The Company declared an interim dividend of 2 sen per 50 sen share (4%) less tax at 28% for the financial year ended 31 December 2003. Barring any unforeseen circumstances, the Directors of PMC anticipate to declare a dividend for the financial year ending 31 December 2004. The Proposed Private Placement is not expected to have any material effect on the dividend policy of PMC.

4. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

None of the directors and/or substantial shareholders of PMC or persons connected to them have any interest, direct or indirect, in the Proposed Private Placement.

5. ADVISER

PM Securities, an approved Universal Broker, has been appointed as Adviser to and Placement Agent for the Company in respect of the Proposed Private Placement. Save and except as listed below, PM Securities hereby confirms that there is no conflict of interest in its advisory capacity for the Proposed Private Placement.

PM Securities is a 99.99%-owned subsidiary of Pan Malaysia Capital Berhad (“PM Capital”). PM Capital is a subsidiary of Pan Malaysia Holdings Berhad, which in turn is a subsidiary of Malayan United Industries Berhad (“MUIB”). As such, MUIB is the ultimate holding company of PM Securities. MUIB is also the holding company of PMC.

As at 30 June 2004, PM Securities has an outstanding subordinated loan of RM40.0 million (with outstanding interest of RM1.26 million) which was granted by its intermediate holding company, PM Capital, for the purpose of PM Securities’ working capital and expansion of business. As at 30 June 2004, PM Capital, had two term loans totaling RM54.4 million granted by MUI Capital Sdn Bhd, a wholly-owned subsidiary of MUIB. 

6. APPROVALS REQUIRED 

The Proposed Private Placement is conditional upon approvals being obtained from the following authorities:

(a) approval of the Securities Commission (“SC”) (pursuant to the SC’s guidelines and the Foreign Investment Committee‘s guidelines); 

(b) approval of Bursa Malaysia Securities Berhad for the listing of and quotation for the Placement Shares; and

(c) all other relevant authorities, if any.

The Company had earlier obtained approval from its shareholders at the Company’s Annual General Meeting (“AGM”) held on 24 June 2004 pursuant to Section 132d of the Companies Act, 1965 for the directors to allot and issue new ordinary shares in the Company at any time until the conclusion of the next AGM or until the expiration of the period within which the next AGM is required by law to be held, whichever is the earlier, provided that the aggregate number of shares to be issued does not exceed 10% of the issued and paid-up share capital of the Company.  

The relevant submission to the SC in relation to the Proposed Private Placement is expected to be made within three (3) months from the date of this announcement.

This announcement is dated 1 July 2004.

Copy to: 
Encik Kris Azman Abdullah

Securities Commission
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