	
	








	
	
	
	

	
	
	
	

	
	


	
	

	
	


	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	

	
	
	
	


	
	
	
	

	
	
	
	

	
	


General Announcement

Reference No OS-050111-59811  

Submitting Merchant Bank : AVENUE SECURITIES SDN BHD  

Company Name : GENERAL SOIL ENGINEERING HOLDINGS BERHAD  

Stock Name  : GENSOIL 

Date Announced : 11/01/2005
Type : Announcement 

Subject : GENERAL SOIL ENGINEERING HOLDINGS BERHAD ("GENSOIL" OR "COMPANY")

PROPOSED RESTRUCTURING SCHEME 
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Table 1

The profit shortfall of RM12.307 million required to be compensated for the financial years ended 31 December 1998 and 1999 pursuant to the PGSA

	
	Profit before taxation
	Taxation @ 28%
	Profit after taxation

	
	RM000
	RM000
	RM000

	Profit shortfall for the financial year ended 31 December 1998
	7,155
	2,003
	5,152

	
	
	
	

	Profit shortfall for the financial year ended 31 December 1999
	7,155
	- *
	7,155

	
	
	
	

	TOTAL PROFIT SHORTFALL
	14,310
	2,003
	12,307


Note:

*
Nil taxation as 1999 is a tax exempt year

Table 2

Indicative salient terms of the Newco Warrants

	Features
	
	Terms

	Issuer
	:
	Newco



	Warrant holders
	:
	Entitled Shareholders


	Number of warrants & basis of issuance


	:
	Up to 2,097,637 free Newco Warrants to be issued to the Entitled Shareholders on the basis of one (1) free Newco Warrant for approximately every 6.49 existing Gensoil Shares held as at 10 January 2005.


	Form
	:
	The Newco Warrants shall be issued in registered form and constituted by a Deed Poll.



	Price
	:
	The Newco Warrants will be issued free to the Entitled Shareholders.



	Subscription rights
	:
	Each Newco Warrant entitles the registered holder to subscribe for one (1) Newco Share during the Exercise Period at the Exercise Price subject to adjustments under certain circumstances in accordance with the provisions of the Deed Poll to be executed.



	Exercise Price
	:
	The exercise price of each Newco Warrant will be fixed at RM1.00, subject to adjustments under certain circumstances in accordance with the provisions of the Deed Poll to be executed.



	Exercise Period
	:
	The Newco Warrants may be exercised at any time after the first (1st) anniversary of the issuance of Newco Warrants but before or on the maturity date falling five (5) years from the date of issue of the Newco Warrants.



	Expiry
	:
	At the close of business on the date being five (5) years from the date of issue of the Newco Warrants, unless extended.  Any Newco Warrant not exercised will lapse and cease thereafter to be valid for any purpose.



	Mode of exercise
	:
	The registered holder of the Newco Warrants shall pay cash for the Exercise Price when subscribing for the new Newco Shares.



	Deed poll
	:
	The Newco Warrants will be constituted under a Deed Poll to be executed by Newco.



	Listing status
	:
	The Newco Warrants will not be listed.  An application will be made to Bursa Securities for the listing of and quotation for the new Newco Shares to be issued upon exercise of the Newco Warrants.



	Voting rights
	:
	The Newco Warrants do not entitle the registered holders thereof to any voting rights in any general meeting of Newco unless the Warrant holders becomes a shareholder by exercising his/her Newco Warrants.



	Ranking of new Newco Shares
	:
	The new Newco Shares to be issued pursuant to the exercise of the Newco Warrants shall, upon allotment and issue, rank pari passu in all respects with the existing Newco Shares, save and except that they shall not be entitled to any dividends, rights and/or distributions, the entitlement date of which precedes or falls on the relevant exercise date of the Newco Warrants.


Table 3

Effects of the Revised Proposed Restructuring Scheme on the share capital of Gensoil and Newco

	
	<------- Gensoil ------->
	<-------- Newco -------->

	
	No. of Gensoil Shares
	Share Capital 
	No. of Newco Shares
	Share Capital

	
	‘000
	RM‘000
	‘000
	RM‘000

	
	
	
	
	

	Existing issued and paid-up share capital 
	27,500
	27,500
	*
	*

	To be issued pursuant to :
	
	
	
	

	 - Proposed Capital Reduction and Consolidation
	(24,750)
	(24,750)
	-
	-

	 - Proposed Share Exchange
	-
	-
	2,750
	2,750

	 - Proposed Debt Restructuring
	-
	-
	11,048
	11,048

	 - Proposed KTI Acquisition
	-
	-
	79,000
	79,000

	 - Proposed DJM Acquisition
	-
	-
	15,159
	15,159

	 - Proposed Private Placement
	-
	-
	20,000
	20,000

	 - Proposed Issuance of Newco Warrants
	-
	-
	-
	-

	
	2,750
	2,750
	127,957
	127,957

	Assuming full exercise of Newco Warrants
	-
	-
	2,098
	2,098

	Enlarged issued and paid-up share capital 
	2,750
	2,750
	130,055
	130,055


Notes:

*
Denotes RM2.00.

Table 4

Effects of the Revised Proposed Restructuring Scheme on the NTA of Gensoil and Newco

	
	<------------------------------ Gensoil ------------------------------>

	
	
	(I)
	(II)

	
	As at 30 June 2003 ^
	After the Proposed Capital Reduction and Consolidation
	After (I) and the Proposed Debt Restructuring

	
	RM 000
	RM 000
	RM 000

	
	
	
	

	Share capital
	27,500
	2,750
	2,750

	Reserves
	6,086
	6,086
	6,086

	Accumulated losses
	(63,524)
	(38,774)
	(33,409) (1)

	
	
	
	

	Shareholders’ funds
	(29,938)
	(29,938)
	(24,573)

	
	
	
	

	Less: 
	
	
	

	Goodwill
	-
	-
	-

	
	
	
	

	NTA/(Net liabilities)
	(29,938)
	(29,938)
	(24,573)

	
	
	
	

	No. of Gensoil Shares 
	27,500
	2,750
	2,750

	
	
	
	

	NTA/( Net liabilities) per share (RM)
	(1.09)
	(10.89)
	(8.94)


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

	
	
	(I)
	(II)
	(III)
	(IV)
	(V)
	(VI)
	(VII)

	
	As at 30 June 2003
	After the Proposed Share Exchange
	After (I) and the Proposed Debt Restructuring
	After (II) and the Proposed KTI Acquisition
	After (III) and the Proposed DJM Acquisition
	After (IV) and the Proposed Private Placement
	After (V) and the Proposed Restricted Issue of Newco Warrants
	After (VI) and the full exercise of Newco Warrants

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

	
	
	
	
	
	
	
	
	

	Share capital
	*
	2,750
	13,798
	92,798
	107,957
	127,957
	127,957
	130,055

	Reserves
	-
	(4,750) (2)
	(15,798)
	(15,798)
	(15,798)
	(15,798)
	(15,798)
	(15,798)

	
	
	
	
	
	
	
	
	

	Shareholders’ funds
	*
	(2,000)
	(2,000)
	77,000
	92,159
	112,159
	112,159
	114,257

	
	
	
	
	
	
	
	
	

	Less: 
	
	
	
	
	
	
	
	

	Goodwill
	-
	-
	-
	(58,715)
	(58,717)
	(58,717)
	(58,717)
	(58,717)

	
	
	
	
	
	
	
	
	

	NTA/(Net liabilities)
	*
	(2,000)
	(2,000)
	18,285
	33,442
	53,442
	53,442
	55,540

	
	
	
	
	
	
	
	
	

	No. of  Newco Shares 
	*
	2,750
	13,798
	92,798
	107,957
	127,957
	127,957
	130,055

	
	
	
	
	
	
	
	
	

	NTA/( Net liabilities) per share (RM)
	1.00
	(0.73)
	(0.14)
	0.20
	0.31
	0.42
	0.42
	0.43


Note:

^
Based on latest available audited accounts of Gensoil.

*
Denotes RM2.00.

(1)
After taking into account of debt waivers of RM5.763 million, net loss on disposal of encumbered assets of RM0.174 million and tax expenses incurred due to insufficient Section 108 tax credit of RM0.224 million pursuant to the Proposed Debt Restructuring.
(2)
After deducting estimated expenses of RM2 million for the Revised Proposed Restructuring Scheme.

Table 5

Effects of the Revised Proposed Restructuring Scheme on the substantial shareholding structure of Gensoil and Newco

	
	<-------------- Gensoil -------------->
	<---------------------------------------------------------------------------------- Newco ----------------------------------------------------------------------------------->

	
	
	(I)
	(II)
	(III)
	(IV)

	
	As at 7 January 2005
	After the Proposed Capital Reconstruction
	After (I) and the Proposed Debt Restructuring
	After (II) and the Proposed KTI Acquisition
	After (III) and the Proposed DJM Acquisition

	
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->

	
	No. of Gensoil Shares
	
	No. of Gensoil Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	

	
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%

	Newco subscriber
	-
	-
	-
	-
	*
	*
	-
	-
	*
	*
	-
	-
	*
	*
	-
	-
	*
	*
	-
	-

	Shareholders of Gensoil
	27,500
	100.00
	-
	-
	2,750
	100.00
	-
	-
	2,750
	19.93
	-
	-
	2,750
	2.96
	-
	-
	2,750
	2.55
	-
	-

	Creditors ^
	-
	-
	-
	-
	-
	-
	-
	-
	9,995
	72.44
	-
	-
	9,995
	10.77
	-
	-
	9,995
	9.26
	-
	-

	KTI Vendors
	-
	-
	-
	-
	-
	-
	-
	-
	1,053
	7.63
	-
	-
	80,053
	86.27
	-
	-
	80,053
	74.15
	-
	-

	DJM Vendors
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	15,159
	14.04
	-
	-


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

	
	(V)
	(VI)
	(VII)

	
	After (IV) and the Proposed Private Placement# and Proposed Newco Share Placement**
	After (V) and the Proposed Restricted Issue of Newco Warrants 
	After (VI) and the full exercise of Newco Warrants

	
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->
	<----Direct ---->
	<--Indirect-->

	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	
	No. of Newco Shares
	

	
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%

	Newco subscriber
	*
	*
	-
	-
	*
	*
	-
	-
	*
	*
	-
	-

	Shareholders of Gensoil
	2,750
	2.15 
	-
	-
	2,750
	2.15 
	-
	-
	4,848
	3.73
	-
	-

	Creditors ^
	9,995
	 7.81 
	-
	-
	9,995
	 7.81 
	-
	-
	9,995
	7.69
	-
	-

	KTI Vendors
	68,073
	53.20 
	-
	-
	68,073
	53.20 
	-
	-
	68,073
	52.34
	-
	-

	DJM Vendors
	15,159
	11.85 
	-
	-
	15,159
	11.85 
	-
	-
	15,159
	11.66
	-
	-


Note:

*
Denotes RM2.00.

#
Assuming the 20,000,000 Newco Shares to be issued pursuant to the Proposed Private Placement are placed to investors who individually holds less than 5% of the enlarged issued and paid up share capital of Newco.

**
Assuming the KTI Vendors places out 11.98 million Newco Shares to investors who individually holds less than 5% of the enlarged issued and paid up share capital of Newco.

^
Scheme creditors of Gensoil to be settled pursuant to the Proposed Debt Restructuring.
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