
DAI HWA HOLDINGS (M) BERHAD (“DAIHWA” OR “THE COMPANY”)

- REVISIONS TO THE PROPOSALS ANNOUNCED ON 14 OCTOBER 2004

1.
INTRODUCTION


This announcement is dated 28 December 2004.

We refer to the announcement made by K & N Kenanga Bhd (“Kenanga”) on behalf of the Company on 14 October 2004 on the corporate proposals (“Proposals”) proposed by the Company in order to comply with the requirements under Practice Note No. 10/2001 (“PN10”) issued in relation to the Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”).

Revisions to the previous proposals announced on 14 October 2004

Kenanga, on behalf of the Board of DAIHWA wishes to announce the following developments to the Proposals:-

(i) The Company will not be proceeding with the proposed acquisition of the assets and business of Eternal Merge (M) Sdn Bhd as well as the proposed acquisition of the plant and machinery of Polywell Adhesives Sdn Bhd due to unsatisfactory due diligence findings on certain of these assets. Accordingly, the Company has terminated the sale and purchase agreements relating to these assets.

(ii) The Company has decided not to proceed with the proposed disposals of its subsidiaries, Industri Kotakayu Sdn Bhd, Dai Hwa Electronics (Malaysia) Sdn Bhd and Daimik Electronics Industrial Co Sdn Bhd.

(iii) The proposed acquisitions of 2 additional new companies by DAIHWA under the Proposals namely Various Resources (M) Sdn Bhd (“VAR”) and Soon Ye Plastic Resin Manufacturing Sdn Bhd (“SY”) which will further widen the Company’s range of products after completion of the Proposals. 

(iv) Revisions to the purchase consideration and the other terms of the acquisition of ST Polymer Industries (M) Sdn Bhd (“STPI”) and Richbox Paper Products (M) Sdn Bhd (“RPP”), the details of which are set out below.

(v) The Company proposes the acquisition of an additional 40% equity interest in Multi Assembly Corporation Sdn Bhd (“MAC”), bringing the total equity interest to be acquired to 100% (“Revised Proposed Acquisition of MAC”) upon revised terms.

(vi) Replacement of the proposed public issue/placement of 170 million DAIHWA warrants with the proposed private placement of 20,000,000 new DAIHWA ordinary shares of RM1.00 each (“Shares”) at a placement price of RM1.00 per Share.

(vii) The proposed placement by the vendors of the new business of 11 million DAIHWA Shares will not be part of these Proposals.
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Current Proposals

Accordingly, DAIHWA’s revised Proposals to comply with PN10 will now comprise:-

a. The proposed acquisitions of the entire equity interest in STPI, MAC, RPP, SY and VAR (collectively the “Proposed Acquisitions”); and

b. The proposed private placement of 20,000,000 new DAIHWA Shares.

The Company has revised its applications to the various authorities and accordingly, the Company had on 20 December 2004 applied to Bursa Securities for an extension of time to submit the relevant applications to the authorities to up to 31 December 2004. Bursa Securities has accordingly on 27 December 2004 approved the said extension of time.

2.
DETAILS OF THE PROPOSED ACQUISITIONS

2.1
Proposed Acquisition of VAR

On 28 December 2004, DAIHWA entered into a sale and purchase agreement (“VAR Agreement”) to acquire 960,000 Shares representing 100% equity interest in VAR for a purchase consideration of RM11,000,000 from Tang Hong Chung and Tang Hong Koon (“VAR Vendors”) to be satisfied by the issuance of 5,000,000 new Shares in DAIHWA at RM1.00 each, 2,400,000 irredeemable convertible unsecured loan stocks with a nominal value of RM1.00 each (“ICULS”) and by a deferred payment of RM3,600,000 in cash (“Proposed Acquisition of VAR”)
2.2 
Proposed Acquisition of SY

On 28 December 2004, DAIHWA entered into a sale and purchase agreement (“SY Agreement”) to acquire 1,600,000 Shares representing 100% equity interest in SY for a purchase consideration of RM15,600,000 from Koh Beng Kee and Ng Siam Kuen (“SY Vendors”) to be satisfied by the issuance of 6,000,000 new Shares in DAIHWA at RM1.00 each, 3,840,000 ICULS and by a deferred payment of RM5,760,000 in cash (“Proposed Acquisition of SY”)
2.3
Revised Proposed Acquisition of MAC

On 28 December 2004, DAIHWA into a new sale and purchase agreement (“MAC Agreement”) in respect of the Revised Proposed Acquisition of MAC with the vendors of MAC namely Tan Lee Tien, Tee Tien Kuang, and Tan Kok Chan (“MAC Vendors”). Upon execution of the new MAC Agreement, the previous sale and purchase agreement in respect of MAC dated 14 October 2004 has been terminated.

Under the MAC Agreement, DAIHWA now proposes to acquire 1,510,000 ordinary shares of RM1.00 each representing 100% equity interest in MAC for a purchase consideration of RM19,200,000 from the MAC Vendors to be satisfied by the issuance of 11,520,000 new DAIHWA Shares at an issue price of RM1.00 per Share and  7,680,000 ICULS (“Proposed Acquisition of MAC”);
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2.4
Revised Proposed Acquisition of STPI
The purchase consideration for the proposed acquisition of 100% equity interest in STPI from Heng Yiing Roy and Eng Tiong Heng (“STPI Vendors”) has been revised to RM28,800,000 and is now proposed to be satisfied by the issuance of 18,000,000 new Shares in DAIHWA at par, 4,320,000 ICULS and by a deferred payment of RM6,480,000 in cash (“Proposed Acquisition of STPI”);

The new sale and purchase agreement (“STPI Agreement”) in respect of the Proposed Acquisition of STPI between the Company and the STPI Vendors was executed on 28 December 2004.  Upon execution of the new STPI Agreement, the previous STPI supplemental agreement executed on 14 October 2004 between the Company and the STPI Vendors has been terminated.

2.5
Revised Proposed Acquisition of RPP

The purchase consideration for the proposed acquisition of 100% equity interest in RPP from Pang Fook Seng, Pang Fook Choy and Ong Kit Huat (“RPP Vendors”) has been revised downwards to RM12,200,000 to be satisfied by the issuance of  6,000,000 new Shares in DAIHWA at par,  2,480,000 ICULS and by a deferred payment of RM3,720,000 in cash (“Proposed Acquisition of RPP”);

The new sale and purchase agreement (“RPP Agreement”) in respect of the Revised Proposed Acquisition of RPP between the Company and the RPP Vendors was executed on 28 December 2004. Upon execution of the new RPP Agreement, the previous agreement in respect of RPP dated 14 October 2004 was terminated.

(STPI, MAC, RPP, VAR and SY are collectively referred to herein as “Acquiree Companies”); and

2.6
Information on the Acquiree Companies

STPI

Information on STPI has already been set out in DAIHWA’s announcement dated 14 October 2004. However, the issued and paid-up capital of STPI has been increased to RM1,800,000 comprising 1,800,000 Shares.

MAC

Information on MAC has been set out in DAIHWA’s announcement dated 14 October 2004.

RPP

Information on RPP has already been set out in DAIHWA’s announcement dated 14 October 2004. However, the issued and paid-up capital of RPP has been increased to RM1,110,000 comprising 1,110,000 Shares.

VAR

VAR was incorporated in Malaysia under the Companies Act, 1965 (“Act”) on 13 October 2001.  The authorised share capital of VAR as at to-date is RM1,000,000, comprising 1,000,000 ordinary shares of RM1.00 each, of which the 960,000 Shares  have been issued and fully paid-up.  

The principal activities of the Company are in the manufacturing of PE foam based products and other packaging related products.

Based on the latest audited accounts for the year ended 31 October 2004, the NTA of VAR was RM1,035,675 and its PAT was RM670,652.

SY

SY was incorporated in Malaysia under the Act on 20 January 1997.  The authorised share capital of SY as at to-date is RM5,000,000, comprising 5,000,000 Shares, of which 1,600,000 Shares have been issued and fully paid-up.  

The principal activities of the Company are in the recycling and trading of plastic resins.

Based on the latest audited accounts for the 6-month period ended 30 June 2004, the NTA of SY was RM2,361,569 and its PAT was RM679,033.

The original cost of investment to the vendors in each of the Acquiree Companies and the date of each investment are set out in Table 1.

2.7
Basis of Arriving at the Purchase Consideration

The purchase considerations of the Proposed Acquisitions of STPI, MAC, RPP, VAR and the SY were arrived at on a willing buyer-willing seller basis, after taking into consideration, inter alia, the NTA (as at the date of the latest audited accounts) and the prospective earnings of each of the respective companies. 

2.8
Basis and Ranking of the consideration shares

The new DAIHWA Shares to be issued to the respective Vendors pursuant to the Proposed Acquisitions ("Consideration Shares") shall rank pari passu in all respects with the existing shares of DAIHWA in issue at the date of allotment except that they will not be entitled to any dividends, rights, bonuses, issues or other allotments or distributions attaching thereto, the entitlement date (namely the date as at the close of business on which the shareholders must be registered in the record of depositors in order to be entitled to any such dividends, rights, bonuses, issues or other allotments or distributions) of which is prior to the date of allotment of the Shares pursuant to the Proposed Acquisitions. 


The new DAIHWA Shares to be issued pursuant to the Proposed Acquisitions shall be issued at par value RM1.00. 

The 5-day weighted average price of DAIHWA's Shares as at 27 December 2004; ie, the date prior to which the terms of the transactions were agreed upon is 40.59 sen.

2.9
Deferred payment of cash portion of the consideration for VAR, SY, STPI and RPP

As set out in Sections 2.1, 2.2, 2.4 and 2.5, part of the respective purchase considerations for Proposed Acquisitions of VAR, SY, STPI and RPP will be settled by the deferred payments of cash by DAIHWA to the respective vendors. 

Under the terms of the deferred payment, DAIHWA can, at its discretion settle the cash portion of the consideration, at any time up to 3 years from the completion date stipulated in the respective proposed acquisitions. 

2.10
Principal Terms of the ICULS

The principal terms of the ICULS are set out in Table 2.

2.11
Salient Terms set out in the agreements for the Proposed Acquisitions

The salient terms of the Proposed Acquisitions are as set out below:-

Conditions Precedent

The obligations of the Purchaser to complete the sale and purchase of the sale shares for the Acquiree Companies are conditional upon: 

I.
The following approvals, consents and/or waivers (“Approvals”) being obtained:-

(a)
the approval of the FIC and/or the approval of the MITI, if applicable, for the sale and purchase of the shares of the respective Acquiree Companies

(b)
the approval of the SC for the Proposed Acquisitions and the issue of the consideration Shares and ICULS;

(c)
the approval of Bursa Securities for the listing of and quotation for the consideration Shares on the Official List of Bursa Securities;

(d)
the approval of the shareholders of the Company in a general meeting for the Proposed Acquisitions by the Company and the issue of the consideration Shares and ICULS; and

(e) such other consents, approvals and/or waivers as may be required of any third party (including, without limitation, the consent of any bank and/or financial institution which has granted any loans and/or banking facilities to the respective Acquiree Company, if so required under the terms of such loan or banking facility) or any governmental or regulatory body or component or authority having jurisdiction over the sale of the shares or any of the transactions.
II
The execution of the stakeholder’s agreement between the Company, the respective vendors and a stakeholder to be appointed in respect of the DAIHWA consideration shares to be held as security for the profit guarantees to be given by the respective vendors.

III. the Purchaser being satisfied with the results of the due diligence report of the professional advisers of the Company on the financial, contractual, tax and legal status or position of the respective Acquiree Companies and their title to their assets.

In addition, for the Proposed Acquisitions of VAR and SY, the respective vendors shall procure the audited accounts of VAR for the year ended 31 October 2004 and SY for the period ended 30 June 2004 shall record net tangible assets of not less than RM1,035,675 and RM2,361,569 respectively.
Profit Guarantee

The respective vendors of the Acquiree Companies have jointly and severally covenanted with and guaranteed to the Company that for certain financial periods (collectively referred to herein as the “Guaranteed Periods” and individually referred to as the “Guaranteed Period”) the respective Acquiree Company shall have a net profit after tax of not less than the sum stipulated opposite the relevant Guaranteed Period in Column 2 of the table below, being ninety per cent (90%) of the forecasted profit after tax of the respective Acquiree Company for each of the Guaranteed Periods respectively (“Guaranteed Profit”):-

	STPI

	Guaranteed Period
	Guaranteed Profit 

	Financial year ending 31 December 2004
	RM3,019,500

	Financial year ending 31 December 2005
	RM3,239,100

	Financial year ending 31 December 2006
	RM3,257,100

	Number of Security Shares for profit guarantee
	9,515,700


	MAC

	Guaranteed Period
	Guaranteed Profit 

	Financial year ending 31 December 2004
	RM1,260,000

	Financial year ending 31 December 2005
	RM2,160,000

	Financial year ending 31 December 2006
	RM2,340,000

	Number of Security Shares for profit guarantee
	5,760,000


	RPP

	Guaranteed Period
	Guaranteed Profit 

	Financial year ending 31 December 2004
	RM797,400

	Financial year ending 31 December 2005
	RM1,208,700

	Financial year ending 31 December 2006
	RM1,671,300

	Number of Security Shares for profit guarantee
	3,677,400


	VAR

	Guaranteed Period
	Guaranteed Profit 

	Financial year ending 31 December 2005
	RM1,050,300

	Financial year ending 31 December 2006
	RM1,489,500

	Number of Security Shares for profit guarantee
	2,539,800


	SY

	Guaranteed Period
	Guaranteed Profit 

	Financial year ending 31 December 2004
	RM1,163,700

	Financial year ending 31 December 2005
	RM1,521,000

	Financial year ending 31 December 2006
	RM2,410,200

	Number of Security Shares for profit guarantee
	4,824,900


 
In the event that the audited net profit after taxation of the respective Acquiree Company for a Guaranteed Period shall fall short of the Guaranteed Profit for that Guaranteed Period, the respective vendors shall jointly and severally pay to the Company in immediately available funds, the amount of such shortfall or deficiency as stated in the auditors certificate within ten (10) Market Days from the date of receipt by the Vendors of the auditors certificate and the audited accounts in respect of the Guaranteed Period PROVIDED ALWAYS that the Profit Guarantee for the Guaranteed Periods shall not be cumulative. 


Security for the Profit Guarantee


As security for the Profit Guarantee, the respective vendors shall deposit with the Stakeholder a number of DAIHWA consideration Shares stipulated in agreements (“Security Shares”). The number of Security Shares for each Acquiree Company is set out in the above tables. 

In the event that the vendors or any one of them shall default in his/her or their obligation to compensate the Company for any shortfall or deficiency in respect of the Guaranteed Profit for any Guaranteed Period, the Stakeholder shall be irrevocably and unconditionally authorized to sell any part of the Security Shares and utilize the proceeds from the sale of the Security Shares, towards, inter alia, payment to the Company to make up the deficiency or shortfall as aforesaid. 

The vendors shall make up by cash payment any further shortfall after the sale of the Security Shares. The parties also expressly agreed that in view that the issue price of the consideration Shares is agreed at RM1.00, accordingly, the value of the Consideration shares sold to compensate the Company for any shortfall or deficiency in respect of the Guaranteed Profit shall be taken as RM1.00 per Share or actual proceeds, whichever is higher.
3.
PROPOSED PRIVATE PLACEMENT

The Company proposes a private placement of approximately 20,000,000 new DAIHWA Shares (“Placement Shares”) to public investors.

3.1
Basis and ranking of Placement Shares

The proposed Placement Shares are to be issued at an issue price of RM1.00.  Based on the 5-day weighted average market price of DAIHWA as at  27 December 2004 of 40.59 sen, the issue price of the Placement Shares will be at a premium of 59.41sen to the said 5-day weighted average market price.

The Placement Shares to be issued to the respective parties pursuant to the Proposed Private Placement will rank pari passu in all respects with the existing DAIHWA Shares in issue at the date of allotment except that they will not be entitled to any rights, benefits and entitlements attaching thereto, the entitlement date (namely the date as at the close of business on which the shareholders must be registered in the Record of Depositors in order to be entitled to any rights, benefits and entitlements) of which is prior to the date of allotment of the Placement Shares pursuant to the Proposed Private Placement.

3.2
Proposed Utilisation of proceeds

The Revised Proposed Private Placement will raise total gross proceeds of RM20,000,000.  The gross proceeds are proposed to be utilised for expansion of DAIHWA’s businesses, relocation expenses for certain of the Acquiree Companies’ factories, working capital and to defray the expenses of the Proposals. 

The Proposed Private Placement is conditional upon the completion of the Proposed Acquisitions of STPI, MAC, RPP, VAR and SY but not vice versa.

4. 
RATIONALE OF THE REVISED PROPOSALS
DAIHWA as an affected listed issuer under PN10 is required to implement a proposal to ensure a level of operations that is adequate to warrant continued trading and/or listing on the Official List. The Proposals are intended to enable the Company to comply with PN 10 requirements. 

The Proposed Acquisitions of SY and VAR will further strengthen the restructured DAIHWA group’s range of products and services. Upon completion of the revised Proposals, the DAIHWA Group will be involved in the manufacturing of packaging related products (through STPI, RPP and VAR) and the assembly of printed circuit boards (through MAC). It will also undertake the synergistic activity of the recycling of plastic resins (through SY).

The Proposed Private Placement to selected investors is intended to raise funds for DAIHWA group’s working capital purposes, DAIHWA’s expansion plans for the Acquiree Companies, relocation expenses for certain of the Acquiree Companies, as well as to improve its shares liquidity and public shareholding spread of DAIHWA.

5. 
INDUSTRY OVERVIEW AND PROSPECTS

The prospects of the restructured Dai Hwa Group centers around the plastic packaging and electronics industry. The prospects of the plastic packaging and electronics industry have already been set out in the Company’s announcement dated 14 October 2004.
6. 
RISK FACTORS

The risks faced by the companies involved in the plastic related, packaging and electronic related business have been discussed in the Company’s announcement dated 14 October 2004.

7. 
FINANCIAL EFFECTS

7.1 
Share Capital
The effects of the Proposals on the issued and paid-up share capital of DAIHWA are set out in Table 3.

7.2 
Substantial Shareholders’ Shareholdings
The effects of the Proposals on the shareholdings of the substantial shareholders of DAIHWA are set out in Table 4.

7.3 
Earnings
The Revised Proposals are not expected to affect the earnings of DAIHWA Group for the financial year ending 31 December 2004 as the Revised Proposals are only expected to be completed in 2005.

The Revised Proposals are however expected to enhance the future earnings of DAIHWA through the contributions from the Acquiree Companies.

7.4 
NTA
Based on the audited consolidated financial statements of DAIHWA as at 31 December 2003, the proforma effects of the Proposals on the NTA per share of DAIHWA are set out in Table 5.

8.
APPROVALS REQUIRED

The Proposals are conditional upon the approvals being obtained from the following:-

(a)
the approval of the Securities Commission;

(b)
the approval of the Foreign Investment Committee;

(c)
the approval of the Ministry of International Trade and Industry;

(d)
Bursa Securities for the listing and quotation for the new Shares to be issued pursuant to the Proposed Private Placement and Shares arising from the Proposed Acquisitions; 

(e)
the shareholders of DAIHWA at an extraordinary general meeting to be convened; and

(f)
The approval of other authorities (if any required).
The Proposed Private Placement is conditional upon the Proposed Acquisitions but not vice versa. 

9.
DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

None of the Directors and substantial shareholders of DAIHWA have any interest, direct or indirect, in the Proposals.  No person connected with the Directors and substantial shareholders of DAIHWA has declared to DAIHWA his/her interest, direct or indirect, in the Proposals.

13.
DIRECTORS’ RECOMMENDATION

The Directors of DAIHWA, having considered all aspects of the revised Proposals, are of the opinion that the Proposals are in the best interest of DAIHWA.

14.
ESTIMATED TIME FRAME FOR COMPLETION

The Proposals are expected to be completed by the end of the first half of 2005.

15.
COMPLIANCE WITH SC GUIDELINES

The Proposals have not departed from the SC’s Policies and Guidelines on Issue/Offer of Securities as at 28 December 2004.

16.
DOCUMENTS FOR INSPECTION

The following documents will be made available for inspection at the registered office of Dai Hwa Holdings (M) Berhad at Suite 14A2, Level 14, Menara Ansar, 65 Jalan Trus, 80000 Johor Bahru, during normal office hours from Monday to Friday (except public holidays) from the date of this announcement:-

(a)
The Sale and Purchase Agreements for the Proposed Acquisitions of the Acquiree Companies.

(b)
The latest audited accounts of MAC, STPI, RPP, VAR and SY.

(c)
The Memorandum and Articles of Association of MAC, STPI, RP, VAR and SY.
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TABLE 1: ORIGINAL COST OF INVESTMENT TO THE VENDORS OF THE ACQUIREE COMPANIES

	Company


	Name of Vendor
	Date of Investment
	No. of Shares Acquired/

(Disposed)
	Cumulative No. of Shares held
	Cost of Investments as at Date of Investments

(RM)

	 STPI
	Eng Tiong Heng
	23/11/1999
	            1
	            1
	             1

	 
	
	02/10/2000
	    224,999
	   225,000
	   224,999

	 
	
	28/08/2002
	    135,000
	   360,000
	   135,000

	 
	
	24/12/2002
	    315,000
	   675,000
	   315,000

	
	
	01/12/2004
	135,000
	810,000
	135,000

	
	
	
	
	
	

	
	Heng Yiing Roy
	27/08/2003
	     825,000
	    825,000
	   825,000

	
	
	01/12/2004
	165,000
	990,000
	165,000

	
	
	
	
	
	

	 MAC
	Tan Kok Chan
	05/11/1997
	1
	1
	1

	
	
	29/11/1997
	54,999
	55,000
	54,999

	
	
	22/04/1999
	(5,000)
	50,000
	-

	
	
	08/05/2000
	200,000
	250,000
	200,000

	
	
	04/09/2000
	(50,000)
	200,000
	-

	
	
	25/09/2000
	12,000
	212,000
	12,000

	
	
	16/08/2002
	14,000
	226,000
	14,000

	
	
	21/05/2004
	19,333
	245,333
	19,333

	
	
	22.06.2004
	70,000
	315,333
	70,000

	
	
	26.06.2004
	50,000
	365,333
	50,000

	
	
	22.11.2004
	46,000
	411,333
	46,000

	
	
	23.11.2004
	46,000
	457,333
	46,000

	
	
	24.11.2004
	79,333
	536,666
	79,333

	
	
	
	
	
	

	
	Tan Lee Tien
	05/11/97
	1
	1
	1

	
	
	29/11/1997
	44,999
	45,000
	44,999

	
	
	22/04/1999
	5,000
	50,000
	5,000

	
	
	08/05/2000
	200,000
	250,000
	200,000

	
	
	25/09/2000
	(12,000)
	238,000
	-

	
	
	16/08/2002
	14,000
	252,000
	14,000

	
	
	10/05/2004
	19,334
	271,334
	19,334

	
	
	22/06/2004
	70,000
	341,334
	70,000

	
	
	26/06/2004
	350,000
	691,334
	350,000

	
	
	27/10/2004
	50,000
	741,334
	50,000

	
	
	04/11/2004
	(40,000)
	701,334
	-

	
	
	05/11/2004
	(40,000)
	661,334
	-

	
	
	22/11/2004
	(20,000)
	641,334
	-

	
	
	23/11/2004
	(46,000)
	595,334
	-

	
	
	24/11/2004
	(46,000)
	549,334
	-

	
	
	24/11/2004
	(46,000)
	503,334
	-

	
	
	24/11/2004
	13,334
	516,668
	13,334

	
	
	24/11/2004
	20,000
	536,668
	20,000

	
	
	
	
	
	

	
	Tee Tien Kuang
	26/08/2000
	100,000
	100,000
	100,000

	
	
	04/09/2000
	50,000
	150,000
	50,000

	
	
	16/08/2002
	14,000
	164,000
	14,000

	
	
	11/05/2004
	19,333
	183,333
	19,333

	
	
	22/06/2004
	70,000
	253,333
	70,000

	
	Tee Tien Kuang
	26/06/2004
	50,000
	303,333
	50,000

	
	(cont’d)
	27/10/2004
	40,000
	343,333
	40,000

	
	
	04/11/2004
	40,000
	383,333
	40,000

	
	
	05/11/2004
	20,000
	403,333
	20,000

	
	
	24/11/2004
	33,333
	436,666
	33,333

	
	
	
	
	
	

	RPP
	Pang Fook Seng
	20/11/1991
	1
	1
	1

	
	
	05/12/1991
	32,400
	32,401
	32,400

	
	
	24/04/1992
	34,000
	66,401
	34,000

	
	
	31/07/1997
	192,920
	259,321
	192,920

	
	
	01/12/2004
	316,346
	575,667
	316,346

	
	
	
	
	
	

	
	Pang Fook Choy
	20/11/1991
	1
	1
	1

	
	
	05/12/1991
	32,400
	32,401
	32,400

	
	
	24/04/1992
	12,000
	44,401
	12,000

	
	
	31/07/1997
	126,140
	170,541
	126,140

	
	
	01/12/2004
	208,071
	378,612
	208,071

	
	
	
	
	
	

	
	Ong Kit Huat
	05/12/1991
	16,198
	16,198
	16,198

	
	
	24/04/1992
	2,000
	18,198
	2,000

	
	
	31/07/1997
	51,940
	70,138
	51,940

	
	
	01/12/2004
	85,583
	155,721
	85,583

	
	
	
	
	
	

	VAR
	Tang Hong Chung
	01/12/2004
	672,000
	672,000
	672,000

	
	
	
	
	
	

	
	Tang Hong Koon
	13/10/2001
	1
	1
	1

	
	
	04/12/2001
	29,999
	30,000
	29,999

	
	
	16/01/2003
	78,000
	108,000
	78,000

	
	
	01/12/2004
	180,000
	288,000
	180,000

	
	
	
	
	
	

	SY
	Koh Beng Kee
	20/01/1997
	1
	1
	1 

	
	
	24/05/1997
	99,998
	99,999
	99,998

	
	
	25/07/1997
	100,000
	199,999
	100,000

	
	
	03/12/2002
	100,000
	299,999
	100,000

	
	
	01.12.2004
	500,001
	800,000
	500,001

	
	
	
	
	
	

	
	Ng Siam Kuen
	20/01/1997
	1
	1
	1

	
	
	24/05/1997
	99,999
	100,000
	99,999

	
	
	25.07/1997
	100,000
	200,000
	100,000

	
	
	03/12/2002
	100,000
	300,000
	100,000

	
	
	01/12/2004
	500,000
	800,000
	500,000
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TABLE 2: PRINCIPAL TERMS OF THE ICULS

	Nominal Value per ICULS:
	RM1.00



	Tenure:

	Five (5) years commencing from and inclusive of the date of issue of the ICULS



	Maturity Date:
	The Market Day immediately before the fifth (5th) anniversary of the date of issuance of the ICULS



	Coupon Rate:
	Zero coupon



	Conversion Price:

	The conversion price is fixed at RM1.00 and shall be satisfied by surrendering the equivalent nominal value of the ICULS for cancellation in exchange for one (1) new share in the Purchaser on the basis of one (1) ICULS for one (1) new share in the Purchaser.



	Conversion Period:
	The period commencing on the day immediately following the expiry of six (6) months after the date of issuance of the ICULS and expiring on the Maturity Date.



	Conversion Rights:


	The Issuer shall have the right to convert the ICULS into new ordinary shares of the Purchaser at the Conversion Price during the Conversion Period.



	Redeemability:


	The ICULS cannot be redeemed for cash. Upon maturity, all outstanding ICULS will automatically be converted into new ordinary shares of the Purchaser at the Conversion Price.



	Listing:



	The ICULS will not be listed on any stock exchange.

	Transferability:



	The ICULS shall not be transferable nor tradable.

	Ranking of Underlying Shares:


	The Underlying Shares, namely, the shares in the capital of the Purchaser issued pursuant to the conversion of the ICULS shall, upon allotment and issue, rank pari passu in all respects with the shares of the Purchaser then in issue except that they will not be entitled to any dividends, rights, allotments and/or other distributions, the entitlement date (namely the date as at the close of business on which the shareholders must be registered in order to be entitled to any dividends, rights, allotments and/or other distributions) of which is prior to the date of allotment of the Underlying Shares.



	Trust Deed:



	The ICULS will be constituted by a trust deed to be executed by the Purchaser.
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TABLE 3:  EFFECTS ON SHARE CAPITAL

The effects of the Proposals on the issued and paid-up share capital of DAIHWA are set out below: -

	 
	
	No. of Shares

	
	
	
	
	
	

	Issued and paid-up share capital as at 14.12.2004
	
	
	112,700,000

	To be issued pursuant to the Proposed Acquisitions
	
	
	46,520,000

	
	
	
	
	
	159,220,000

	To be issued pursuant to the Proposed Private Placement
	
	
	20,000,000

	Enlarged issued and paid-up share capital
	
	179,220,000

	To be issued pursuant to the conversion of the ICULS
	
	20,720,000

	
	
	199,940,000

	
	
	


[REMAINDER OF PAGE LEFT BLANK]

TABLE 4 : EFFECTS ON SUBSTANTIAL SHAREHOLDERS’ SHAREHOLDINGS

The effects of the Proposals on the shareholdings of the substantial shareholders of DAIHWA are set out below: -

	Shareholders
	Existing as at 14 December 2004
	Proforma I

After the Proposed Acquisitions
	Proforma II
	Proforma III

	 
	
	
	After (I) and Proposed Private Placement* 
	After (II) and assuming full conversion of ICULS

	 
	
	
	
	

	
	DIRECT
	INDIRECT
	DIRECT
	INDIRECT
	DIRECT
	INDIRECT
	DIRECT
	INDIRECT

	 
	No. (‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%
	No.

(‘000)
	%

	Dai Hwa Industrial Co Ltd (“DHI”)
	60,510
	53.69
	-
	-
	60,510
	38.00
	-
	-
	60,510
	33.76
	-
	-
	60,510
	30.26
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Lee Chen Chi
	-
	-
	60,510
	53.69*
	-
	-
	60,510
	38.00*
	-
	-
	60,510
	33.76*
	-
	-
	60,510
	30.26*

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Amanah Raya Nominees 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(Tempatan) Sdn Bhd for Skim Amanah Saham Bumiputera
	23,899
	21.21
	-
	-
	23,899
	15.01
	-
	-
	23,899
	13.34
	-
	-
	23,899
	11.95
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Permodalan Nasional Berhad
	4,957
	4.40
	23,899
	21.21**
	4,957
	3.11
	23,899
	15.01**
	4,957
	2.77
	23,899
	13.34**
	4,957
	2.48
	23,899
	11.95**

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vendors of STPI
	-
	-
	-
	-
	18,000
	11.31
	-
	-
	18,000
	10.04
	-
	-
	22,320
	11.16
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Vendors of MAC
	-
	-
	-
	-
	11,520
	7.24
	-
	-
	11,520
	6.43
	-
	-
	19,200
	9.60
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	   
	   
	 
	 
	
	
	
	
	
	
	
	
	
	
	
	


Note: 

1.
The private placement of 20,000,000 new DAIHWA Shares to selected investors are assumed to be less than 5% of the enlarged share capital and therefore are not regarded as substantial shareholders of DAIHWA

2.
The shareholdings of the other vendors are not substantial

*
Deemed interested by virtue off his substantial shareholdings in DHI

**
Held through Amanah Raya Nominees (Tempatan) Sdn Bhd for Skim Amanah Saham Bumiputera

TABLE 5: EFFECTS ON NTA

	 
	
	Proforma I
	Proforma II
	Proforma III

	 
	Existing

as at

31.12.2003
	After the Proposed Acquistions
	After (I) and the Proposed Private Placement
	After (III) and assuming full conversion of ICULS

	 
	
	
	
	

	 
	
	
	
	

	 
	
	
	
	

	 
	RM'000
	RM'000
	RM'000
	RM'000

	 
	 
	 
	 
	 

	Share Capital
	112,700 
	159,220
	179,220
	199,940

	Accumulated losses
	(83,891)
	(152,341) *
	(152,341)
	(152,341)

	Share Premium
	7,829 
	7,829
	7,829
	7,829

	Revaluation Reserves
	1,564
	1,564
	1,564
	1,564

	ICULS 
	
	20,720
	20,720
	-

	NTA
	38,202 
	36,992
	56,992
	56,992

	 
	 
	
	
	

	No. of Ordinary Shares
	112,700 
	159,220
	179,220
	199,940

	 
	 
	
	
	

	 
	 
	
	
	

	NTA per share (RM)
	0.34 
	0.23
	0.32
	0.29

	 
	 
	 
	 
	 


* Incorporating the effects of a one time write-off of goodwill arising from the Proposed Acquisitions amounting to RM66.95m and RM1.5m expenses incidental to the Proposals
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