
MULTI-USAGE HOLDINGS BERHAD (“MUHB” OR THE “COMPANY”)

-
PROPOSED CAPITAL REDUCTION;
-
PROPOSED TWO-CALL RIGHTS ISSUE WITH FREE DETACHABLE WARRANTS;
-
PROPOSED ACQUISITION OF TEAM FOUR PROPERTY;
-
PROPOSED ACQUISITION OF CASSIO PROPERTY;
-
PROPOSED ACQUISITION OF PCP; AND


-
PROPOSED BANK DEBT RESTRUCTURING OF THE MUHB GROUP

(COLLECTIVELY REFERED TO AS THE “PROPOSALS”)

1. 0
INTRODUCTION 
Reference is made to the announcements made by K & N Kenanga Bhd (“Kenanga”) on behalf of MUHB dated 1 September 2005, 28 December 2005, 8 February 2006, 23 February 2006 and 21 June 2006 in relation to the Proposals.



Kenanga, on behalf of MUHB, also wishes to announce that the Board of Directors (“Board”) of MUHB having deliberated on the issues raised by the Securities Commission (“SC”) on the Proposals, is proposing to revise certain terms of the Proposals to address the concerns and issues raised by the SC as per the announcement dated 21 June 2006. Kenanga also wishes to announce that the Company had on 19 July 2006 submitted an appeal to the SC to reconsider its decision on the rejection of the Proposals (“Appeal”).
2.0 REVISIONS TO CERTAIN TERMS OF THE PROPOSALS

The revisions to the Proposals are as follows:-


Previous Proposals (as announced on 1 September 2005)


Revisions to the Proposals 



(i)
Proposed Two-call Rights Issue With Free Detachable Warrants    



Proposed two-call rights issue of up to 131,820,000 new Rights Shares together with up to 87,880,000 free Rights Warrants on the basis of five (5) Rights Shares for every existing two (2) ordinary shares of RM0.25 each held after the Proposed Capital Reduction and two (2) Rights Warrants for every three (3) Rights Shares subscribed. The first call for the Rights Shares of RM0.20 is payable in cash on application whereas the second call of RM0.05 will be capitalised from the Company's share premium account.


Proposed two-call rights issue of up to 100,183,200 new Rights Shares together with up to 66,788,800 free Rights Warrants on the basis of nineteen (19) Rights Shares for every existing ten (10) ordinary shares of RM0.25 each held after the Proposed Capital Reduction and two (2) Rights Warrants for every three (3) Rights Shares subscribed. The first call for the Rights Shares of RM0.08 is payable in cash on application whereas the second call of RM0.17 will be capitalised from the Company's share premium account.



(ii)
Proposed Acquisition of Team Four Property



Proposed acquisition by TF Land, a wholly-owned subsidiary of MUHB, of the Team Four Property from Team Four at a purchase consideration of RM4,520,000 to be satisfied by the issuance of RM1,258,000 nominal value 5-year 3% coupon redeemable convertible secured loan stocks of RM1.00 each in MUHB (“RCSLS A”) and the balance in cash of RM3,262,000.


Intention  to enter into an option agreement to purchase Team Four Property over 3 years at a purchase consideration equal to the aggregate of RM4,520,000 plus costs and expenses to be incurred by the vendors in enhancing the value of Team Four Property including but not limited to the charges payable to the relevant authorities for the development of the Team Four Property up to the exercise date of the call option. 

(iii)
Proposed Acquisition of Cassio Property



Proposed acquisition by TF Land of the Cassio Property from Cassio Land at a purchase consideration of RM12,740,000 to be satisfied by the issuance of RM3,342,000 RCSLS A and the balance in cash of RM9,398,000.


Intention  to enter into an option agreement to purchase Cassio Property over 3 years at a purchase consideration equal to the aggregate of RM12,740,000 plus costs and expenses to be incurred by the vendor in enhancing the value of Cassio Property including but not limited to the charges payable to the relevant authorities for the development of the Cassio Property up to the exercise date of the call option.

(iv)
Proposed Acquisition of PCP





Proposed acquisition by MUHB of 86.23% equity interest comprising 1,440 ordinary shares of RM1.00 each in PCP for a purchase consideration of RM1.00 together with the obligation by MUHB to settle the liabilities of PCP of RM10,050,000 and the proposed subscription of 99.9% of the enlarged issued and paid-up share capital comprising  2,200,000 new ordinary shares of RM1.00 each in PCP at an issue price of RM1.00 per share.

MUHB will settle the liabilities of PCP via the issuance of RM6,300,000 nominal value 5-year 3% coupon RCSLS B in MUHB and the balance in cash of RM3,750,000.
The balance in cash of RM3,750,000 is to be paid via the proceeds from the Proposed Two-call Rights Issue With Free Detachable Warrants    

Proposed acquisition by MUHB of 86.23% equity interest comprising 1,440 ordinary shares of RM1.00 each in PCP for a purchase consideration of RM1.00 together with the obligation by MUHB to settle the liabilities of PCP of RM10,050,000 and the proposed subscription of 99.9% of the enlarged issued and paid-up share capital comprising  2,200,000 new ordinary shares of RM1.00 each in PCP at an issue price of RM1.00 per share.
MUHB will settle the liabilities of PCP via the issuance of RM6,300,000 nominal value 5-year 3% coupon RCSLS in MUHB. The balance in cash of RM3,750,000 will be settled via:- 

(i) RM2,750,000 being proceeds from the sale of properties sold; and 

(ii) RM1,000,000 being proceeds from the issuance of the revised Proposed Two-Call Rights Issue with Free Detachable Warrants. 

Upon issuance of the RCSLS, there will be an immediate  conversion of RM1,800,000 RCSLS into 7,200,000 new MUHB Shares of RM0.25 each totalling RM1,800,000.  





3.0 RATIONALE FOR THE REVISIONS TO THE PROPOSED ACQUISITIONS OF THE TEAM FOUR PROPERTY AND THE CASSIO PROPERTY

In view of the concerns of the SC regarding the immediate profit and cash flow prospects from the Proposed Acquisition of Team Four Property and Proposed Acquisition of Cassio Property (“Proposed Land Acquisitions”), the Board and management of MUHB have deferred its plans to acquire the Team Four Property and Cassio Property (“Lands”) until the profit and cash flow potentials are closer to realisation.  

4.0 DETAILS OF THE REVISIONS TO THE PROPOSED LAND ACQUISITIONS AND PROPOSED TWO-CALL RIGHTS ISSUE WITH FREE DETACHABLE WARRANTS

4.1
Revisions to the Proposed Land Acquisitions
TF Land Sdn Bhd (“TF Land”), MUHB’s wholly-owned subsidiary, and MUHB have terminated the sale and purchase of the Lands and propose to enter a call option agreement with each of the vendors of the Lands. The salient terms of the call option will be as follows:-

(a)        Each of the vendors of the Lands shall grant TF Land a call option (“the Call Option”) to acquire the Lands at the same prices (as the prices stated in the Proposed Land Acquisitions) plus such costs and expenses that will be incurred by the vendors in enhancing the value of the said Lands including but not limited to the charges payable to the relevant authorities for the development of the Lands up to the exercise date of the Call Option; and

(b)        The Call Option can be exercised at anytime within 3 years from the date of the agreement relating to the Call Option.

Upon signing of the Call Option agreement, if any, an announcement on the detailed salient terms will be made in due course.

4.2
Revisions to the Proposed Two-call Rights Issue With Free Detachable Warrants    
With the reduction in the first cash call to 8 sen per Rights Share, there will be a discount of 1.8 sen or approximately 18.37% on its theoretical ex-rights share price of 9.8 sen, computed based on the weighted average share price of the MUHB shares of approximately 13.2 sen for the past five trading days ended 18 July 2006 (being the latest practicable date prior to the Appeal). It is expected that the revised Proposed Two-Call Rights Issue with Free Detachable Warrants will be more viable and attractive to the shareholders of MUHB.

As a result of the above revisions to the Proposals, the utilisation of the proceeds to be raised from the revised Proposed Two-Call Rights Issue With Free Detachable Warrants will be as follows:
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Proposed Bank Debt Restructuring of the MUHB Group
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b)
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c)

Proposed Debt Settlement to the Unsecured Scheme Creditors of PCP
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d)

Consideration for the Proposed Acquisition of Team Four Property 

                      3,262 
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e)

Consideration for the Proposed Acquisition of Cassio Property
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                             -   

f)

Estimated expenses for the Proposals

                      2,000 

                       2,000 

g)

Working capital

                         954 

                       3,015 

TOTAL

                    26,364 

                       8,015 


Note:    Any change in the proceeds raised, which is dependent upon the actual number of Rights Shares to be subscribed based on the issued and paid-up share capital of the Company as at the entitlement date and the issue price, will be adjusted against the amount allocated for working capital purposes. The proceeds from any exercise of the subscription rights of the Rights Warrants will be used for working capital requirements of the MUHB Group.

5.0
FINANCIAL EFFECTS OF THE REVISIONS TO THE  PROPOSALS

5.1 
Share Capital

The effects of the revisions to the Proposals on the issued and paid-up share capital of MUHB are set out as follows:
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N1
1st call and 2nd call add up to the par value of RM0.25.
5.2 
Net tangible assets (“NTA”) 
The MUHB Group’s NTA per share will be correspondingly reduced as a result of the increase in the Company's issued and paid-up share capital upon completion of the revised Proposals. The proforma effects of the revised Proposals on the latest audited NTA of the MUHB Group as at 31 December 2005 are set out as follows:
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N1
After taking into consideration the estimated expenses of RM2.000 million in respect of the Proposals.

N2

Based on the indicative issue price of RM0.25 per Rights Share. The two-call comprise the first cash call of RM0.08 per Rights Share and the second call of RM0.17 per Rights Share which is set-off against the share premium account.

N3
After taking into account the goodwill written-off amounting to approximately RM1.6 million arising from the Proposed Acquisition of PCP and a write-back of the over-provision for Corporate Guarantee Creditors amounting to RM6.500 million.

N4
The maximum conversion of RCSLS and the Rights Warrants into paid-up capital are RM4.500 million and RM16.697 million respectively.

N5 
The interest expense of approximately RM1.567 million for the period 1 April 2005 to 31 December 2005 will be waived

5.3
Substantial Shareholders

The effects of the revisions to the Proposals on the shareholding of the substantial shareholders of MUHB are set out as follows:
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#
Deemed interested through its shareholdings in Team Four and TF Resources Sdn Bhd.

£
Deemed interested through its shareholdings in Penkin Holdings Bhd, Team Four and TF Resources Sdn Bhd.

5.4
Earnings 

The revisions to the Proposals will not have any material effect on the earnings of the MUHB Group for the financial year ending 31 December 2006 as they are expected to be completed by the last quarter of 2006.  As a substantial part of the proceeds from the revisions to the Proposed Two-Call Rights Issue With Free Detachable Warrants will be utilised for repayment of bank borrowings of PCP and the MUHB Group, there will be interest savings, which may result in an improvement in the enlarged MUHB Group's earnings in the future. 

However, the earnings per share of the MUHB Group is expected to be correspondingly diluted as a result of the increase in the number of issued and paid-up ordinary shares of the Company upon the completion of the revised Proposals.

5.5 
Dividends
For the financial year ended 31 December 2005, the Directors of MUHB did not recommend any payment of dividend. However, the revisions to the Proposals are not expected to have any material effect on the dividend to be declared by the Company, if any, for the financial year ending 31 December 2006. 

The Board will make the necessary announcement upon receipt of the SC’s decision on the Appeal.

This announcement is dated 20 July 2006.
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_1214843105.xls
Sheet1

						Previous		Revised

						Proposed		Proposed

						Two-Call Rights		Two-Call Rights

						Issue With Free		Issue With Free

						Detachable		Detachable

						Warrants		Warrants

						RM'000		RM'000

		a)		Proposed Bank Debt Restructuring of the MUHB Group		7,000		2,000

		b)		Proposed Debt Settlement to the Secured Scheme Creditors of PCP		3,450		700

		c)		Proposed Debt Settlement to the Unsecured Scheme Creditors of PCP		300		300

		d)		Consideration for the Proposed Acquisition of Team Four Property		3,262		- 0

		e)		Consideration for the Proposed Acquisition of Cassio Property		9,398		- 0

		f)		Estimated expenses for the Proposals		2,000		2,000

		g)		Working capital		954		3,015

				TOTAL		26,364		8,015






_1214912695.xls
Sheet1

				No. of Ordinary Shares				Par Value		Amount

								(RM)		(RM)

		Issued and paid up as at 31 December 2005		52,728,000				1.00		52,728,000

		Pursuant to the Proposed Capital Reduction		52,728,000				0.25		13,182,000

		Pursuant to the 1st call of the Proposed Two-Call Rights Issue With Free Detachable WarrantsN1		100,183,200				0.08		8,014,656

		Pursuant to the 2nd call of the Proposed Two-Call Rights Issue With Free Detachable WarrantsN1		100,183,200				0.17		17,031,144

		Sub-total		152,911,200						38,227,800

		Pursuant to the Proposed Acquisiton of PCP - Conversion of RCSLS		7,200,000				0.25		1,800,000

		Enlarged Share Capital		160,111,200						40,027,800

		Pursuant to the Full Conversion of RCSLS		18,000,000				0.25		4,500,000

		Pursuant to the Full Conversion of Rights Warrants		66,788,800				0.25		16,697,200

		Fully Diluted Share Capital		244,900,000						61,225,000






_1214759602.xls
Sheet1

				I		II		III		IV				V				VI

				Audited as at		After I and Proposed Capital Reduction		After II and Proposed Two-Call Rights Issue With Free Detachable WarrantsN2		After III and Proposed Acquisition of PCP				After IV and Proposed BankDebt Restructuring of the MUHB Group				After V and assuming Full Conversion of RCSLS  and Rights Warrants N4

		MUHB Group		31 December 2005

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

		Ordinary Share Capital		52,728		13,182		38,228		40,028				40,028				61,225

		Share Premium		17,043		17,043		12		12				12				12

		Accumulated Losses		(42,802)		(3,256)		(3,256)		1,642		N3		3,209		N5		1,209

		Shareholders' funds		26,969		26,969		34,984		41,682				43,249				62,446

		Less: Goodwill		(7,400)		(7,400)		(7,400)		(7,400)				(7,400)				(7,400)

		NTA		19,569		19,569		27,584		34,282				35,849				55,046

		No. of ordinary shares (‘000)		52,728		52,728		152,911		160,111				160,111				244,900

		Basic NTA per share (RM)		0.37		0.37		0.18		0.21				0.22				0.22
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Sheet1

				I										II										III

				Audited as at 30 June 2006										After I and Proposed Capital Reduction										After II and the Proposed Two-Call Rights Issue With Free Detachable Warrants

				Direct				Indirect						Direct				Indirect						Direct				Indirect

				No. of				No. of						No. of				No. of						No. of				No. of

				Shares		%		Shares				%		Shares		%		Shares				%		Shares		%		Shares				%

		Penkin Holdings Berhad		8,114,389		15.39		10,712,177		#		20.32		8,114,389		15.39		10,712,177		#		20.32		23,531,728		15.39		31,065,313		#		20.32

		Team Four		7,703,000		14.61		-				-		7,703,000		14.61		-				-		22,338,700		14.61		-				-

		TF Resources Sdn Bhd		3,009,177		5.71		-				-		3,009,177		5.71		-				-		8,726,613		5.71		-				-

		Tan Choon Keng Holdings Sdn Bhd		1,853,544		3.52		18,826,566		£		35.71		1,853,544		3.52		18,826,566		£		35.71		5,375,278		3.52		54,597,041		£		35.71

		Secured Scheme Creditors of PCP		-		-		-				-		-		-		-				-		-		-		-				-

				IV										V										VI

				After III and Proposed Acquisition of PCP										After IV and Proposed Bank Debt Restructuring of the MUHB Group										After V and Assuming Full Conversion of RCSLS and Rights Warrants

				Direct				Indirect						Direct				Indirect						Direct				Indirect

				No. of				No. of						No. of				No. of						No. of				No. of

				Shares		%		Shares				%		Shares		%		Shares				%		Shares		%		Shares				%

		Penkin Holdings Berhad		23,531,728		14.70		31,065,313		#		19.40		23,531,728		14.70		31,065,313		#		19.40		33,809,954		13.81		44,634,071		#		18.23

		Team Four		22,338,700		13.95						-		22,338,700		13.95		0				-		32,095,833		13.11		-				-

		TF Resources Sdn Bhd		8,726,613		5.45						-		8,726,613		5.45		0				-		12,538,238		5.12		-				-

		Tan Choon Keng Holdings Sdn Bhd		5,375,278		3.36		54,597,041		£		34.10		5,375,278		3.36		54,597,041		£		34.10		7,723,100		3.15		78,444,025		£		32.03

		Secured Scheme Creditors of PCP		7,200,000		4.50						-		7,200,000		4.50		0				-		25,200,000		10.29		-				-






