PAN PACIFIC ASIA BERHAD (PPAB): 

DETAILS OF THE PROPOSED RESTRUCTURING SCHEME 

The details of the Proposed Restructuring Scheme are as follows:

1.1 Proposed Scheme of Arrangement with Shareholders

PPAB proposes to undertake the following:

(a) proposed reduction of the existing issued and paid-up share capital of PPAB of MYR128,578,004 comprising 128,578,004 ordinary shares of MYR1.00 each to MYR6,428,900 comprising 128,578,004 ordinary shares of approximately MYR0.05 each;

(b) proposed consolidation of the 128,578,004 ordinary shares of approximately MYR0.05 each in PPAB into 6,428,900 ordinary shares of MYR1.00 each;

(c) proposed cancellation of the entire issued and paid-up share capital of PPAB of MYR6,428,900 comprising 6,428,900 PPAB Shares, resulting in a credit reserve of MYR6,428,900 arising in the accounts of PPAB;

(d) in consideration for the Proposed Cancellation, Compugates Holdings Berhad (CHB) shall allot and issue to the shareholders of PPAB 6,428,900 ordinary shares of MYR1.00 each in CHB at par, credited as fully paid-up on the basis of one (1) CHB Share for every one (1) PPAB Share held after the Proposed Consolidation; and

(e) forthwith and contingent upon the Proposed Cancellation, PPAB shall apply an amount of MYR6,428,900 out of the credit reserve arising in paying in full at par 6,428,900 PPAB Shares which shall be allotted and issued, credited as fully paid-up to CHB.

The Proposed Scheme of Arrangement with Shareholders will be effected pursuant to Sections 64 and 176 of the Companies Act, 1965. 

The 6,428,900 new CHB Shares to be issued pursuant to the Proposed Scheme of Arrangement with Shareholders shall rank pari passu in all respects with the existing CHB Shares except that they will not be entitled to any rights, dividends, allotments and/or other distributions for which the relevant entitlement date precedes the relevant issue date of the said shares.

1.2 Proposed Scheme of Arrangement with Creditors

PPAB proposes to implement a formal scheme of arrangement and compromise in respect of the amounts owing to the prescribed creditors of PPAB (scheme creditors) aggregating MYR243.867 million as at June 30,  2003 (subject to proof of debt) based on the principle terms set out below:

(i) Secured Scheme Creditors

PPAB proposes that the secured Scheme Creditors, which are owed in aggregate of MYR31.561 million as at June 30, 2003 (subject to proof of debt), be settled in the following manner:

(a) A planned orderly disposal of the encumbered assets shall be undertaken with the proceeds realized therefrom being distributed to the Secured Scheme Creditors based on their respective legal and contractual entitlement(s) to such proceeds.

(b) The ascribed estimated realizable values of the encumbered assets as set out below based on their appraised values shall be recognized as security values which will crystallize as recovery to the Secured Scheme Creditors from this planned disposal. The shortfall arising from the planned orderly disposal of the encumbered assets estimated at MYR21.861 million shall be recognized as scheme liabilities of PPAB for which it is proposed that the shortfall be settled by way of issuance of CHB Shares and irredeemable convertible preference shares of MYR0.10 each in CHB (ICPS) at an issue price of MYR1.00 per ICPS. Details of the Secured Scheme Creditors are shown in Table 1 below.

(c) In the event the sale proceeds from the disposal of the encumbered assets subject to the respective charges of the Secured Scheme Creditors exceed the security values of the encumbered assets set out under paragraph (b) above, the surplus proceeds in excess of the security values of the encumbered assets shall be applied in the following manner: 

- Firstly, to off-set the debt waiver by the respective Secured Scheme Creditors arising after the realization of the security values for the encumbered assets and the proposed issuance of CHB Shares and ICPS of MYR0.10 each in CHB as detailed under Section (iii) below. The salient terms of the ICPS are shown in Table 2 below.

- Secondly, to distribute any monies remaining after the abovementioned debt waiver offset to the other creditors of the respective borrower companies based on the creditors' respective claims on the said companies.

(ii) Unsecured Scheme Creditors

PPAB proposes that the unsecured Scheme Creditors, which are owed in aggregate of MYR212.306 million as at June 30, 2003 (subject to proof of debt) as set out in Table 3, will be settled via the issuance of CHB Shares and ICPS as elaborated under Section (iii) below.

(iii) Proposed Issuance of CHB Shares and ICPS for Settlement of Scheme Creditors

The scheme liabilities of PPAB aggregating MYR234.167 million in respect of amounts owing to the Secured Scheme Creditors and Unsecured Scheme Creditors amounting to MYR21.861 million (after realization of the securities) and MYR212.306 million, respectively, as detailed under Sections (i) and (ii) above shall be settled by way of the proposed issuance of 4,000,000 new CHB Shares and 16,000,000 ICPS at an issue price of MYR1.00 each. 

The new CHB Shares to be issued pursuant to the Proposed Scheme of Arrangement with Creditors and upon conversion of the ICPS shall rank pari passu in all respects with the existing CHB Shares except that they will not be entitled to any rights, dividends, allotments and/or other distributions for which the relevant entitlement date precedes the relevant issue date of the new CHB Shares.

A summary of the CHB Shares and ICPS to be issued to the Scheme Creditors is shown in Table 4 below.

The proposed issuance of the CHB Shares and ICPS to the Scheme Creditors shall be based on the following principle terms:

(a) All interest charges, penalty/overdue interests and any other incidental charges are to be accrued up to June 30, 2003. All interest charges, penalty/overdue interests and any other incidental charges after June 30, 2003 is to be waived.

(b) The Scheme Creditors shall unconditionally release and discharge PPAB in full from all obligations and liabilities (including indemnities, undertaking and/or debenture instruments, if any) and where applicable, withdraw and/or discontinue all legal proceedings whatsoever with no order as to costs against PPAB in their capacity as defendant or respondent, upon the issuance of the CHB Shares and ICPS pursuant to the Proposed Scheme of Arrangement with Creditors.

(c) All obligations and liabilities of PPAB under the corporate guarantees extended to the Scheme Creditors for the debts to be settled under the Proposed Scheme of Arrangement with Creditors shall be discharged and/or released in full upon issuance of the CHB Shares and ICPS.

(d) Over and above the repayment to the Scheme Creditors from the redemption of the charged assets and proposed issuance of CHB Shares/ICPS as provided in the Proposed Restructuring Scheme, the Scheme Creditors will continue to retain all their existing rights and entitlements to claim against the unencumbered assets of their respective debtor company or borrowing entity (save for PPAB), as the case may be, for any shortfall in recovery of their total liabilities as at June 30, 2003.

(e) Upon sanction by the Malaya High Court on the implementation of the Proposed Restructuring Scheme, all previous arrangements, compromises, commitments, negotiations and moratoriums entered into between PPAB and the Scheme Creditors shall be superseded by the Proposed Restructuring Scheme. 

The proposed settlement to the Scheme Creditors under the Proposed Scheme of Arrangement with Creditors is shown in Table 5 below.

All Scheme Creditors will be required to submit their proof of debt to confirm their liabilities as at June 30, 2003 and for adjudication by PPAB.

1.3 Proposed Acquisition 

On Dec. 15, 2004, CHB had entered into the SPA-CSB with the CSB Vendors for the acquisition of the entire equity interest in CSB comprising 3,500,000 ordinary shares of MYR1.00 each for a purchase consideration of MYR162,000,000 to be satisfied entirely via the issuance of 85,000,000 new CHB Shares at an issue price of MYR1.00 each and 77,000,000 ICPS at an issue price of MYR1.00 per ICPS. 

(i) Basis of Arriving at the Purchase Consideration

The purchase consideration of MYR162,000,000 was arrived at on a willing seller-willing buyer basis after taking into consideration, inter alia, the following:

(a) the future earnings of CSB and its subsidiaries;

(b) the consolidated audited net tangible assets (NTA) of CSB as at Dec. 31, 2003 of MYR10.2 million; and

(c) the historical financial performance of the CSB Group.

(ii) Basis of Determining the Issue Price

The proposed issue price of the new CHB Shares and ICPS of RM1.00 each was arrived at after taking into consideration the following:

(a) the closing market share price of PPAB's existing ordinary shares of MYR1.00 each as at Oct. 31, 2002 of MYR0.09 (being the date preceding the date of suspension of the trading of PPAB Shares on Nov. 1, 2002);

(b) the audited consolidated net tangible liability (NTL) of PPAB as at June 30, 2004 of MYR4.38 per share;

(c) the audited consolidated loss after taxation (LAT) of PPAB for the financial year ended June 30, 2004 of MYR86.625 million; and

(d) the par value of the CHB Shares of MYR1.00.

(iii) Ranking of the New CHB Shares

The new CHB Shares to be issued pursuant to the Proposed Acquisition shall rank pari passu in all respects with the existing CHB Shares except that they will not be entitled to any rights, dividends, allotment and/or other distributions for which the relevant entitlement date precedes the relevant issue date of the new CHB Shares.

The new CHB Shares to be issued pursuant to the conversion of the ICPS shall rank pari passu in all respects with the existing CHB Shares except that they will not be entitled to any rights, dividends, allotment and/or other distributions for which the relevant entitlement date precedes the relevant issue date of the new CHB Shares.

(iv) Liabilities to be Assumed

CHB will not assume any liabilities under the Proposed Acquisition.

(v) Information on the CSB Group

CSB was incorporated in Malaysia as a private limited company under the Act on May 19, 1997. The authorized share capital of CSB is MYR5,000,000 comprising 5,000,000 ordinary shares of MYR1.00 each of which 3,500,000 ordinary shares of MYR1.00 each have been issued and fully paid-up.

The principal activities of CSB are trading, marketing and distribution of imaging, information technology and communication-based products, whilst the principal activities of its subsidiary companies are as shown in Table 6 below.

The audited consolidated financial records of the CSB Group for the past five (5) financial years ended Dec. 31, 1999 to 2003 are as shown in Table 7 below.

(vi) Original Dates and Costs of Investments

The original dates and costs of investments of the CSB Vendors in CSB are as shown in Table 8 below.

1.4 Proposed Exemption 

Upon completion of the Proposed Acquisition, the CSB Vendors shall collectively hold more than 33% of the resultant enlarged issued and paid-up share capital of CHB. In accordance with Paragraph 6(1)(a) of Part II of the Malaysian Code on Takeovers and Mergers, 1998, the CSB Vendors are obliged to undertake a mandatory general offer for all the remaining CHB Shares not already held by them.

An application will be made to the SC to exempt the above obligations of the CSB Vendors pursuant to Practice Note 2.9.3 of the Code.

1.5 Proposed Listing Transfer

It is proposed that the entire issued and paid-up share capital of PPAB be de-listed from the Official List of the Main Board of Bursa Securities and that CHB be admitted to the Official List of the Main Board of Bursa Securities with the listing of the entire enlarged issued and paid-up share capital upon completion of the above exercises.

1.6 Proposed Restricted Issue

Compugates Holdings Berhad (CHB) must undertake a restricted issue of up to 25,000,000 new CHB shares to the shareholders of PPAB (excluding all shareholders who were involved in the management/sat on the Board of the Company) at an issue price of MYR1.00 per share.

1.6 Proposed Disposal/Liquidation 

Upon the completion of the Proposed Scheme of Arrangement with Shareholders, Proposed Scheme of Arrangement with Creditors, Proposed Acquisition, Proposed Exemption, Proposed Private Placement and Proposed Listing Transfer, CHB shall transfer the entire issued and paid-up share capital of PPAB comprising 6,428,900 PPAB Shares to a special purpose vehicle to be identified ("Proposed Disposal/Liquidation"). This is to facilitate the disposal, winding-up and/or liquidation of PPAB and its subsidiaries. The amount recovered net of recovery expenses, if any, will be set aside for distribution to the Scheme Creditors on a pro-rata basis based on the net liabilities to be settled under the Proposed Scheme of Arrangement with Creditors.

Table 1

	Secured Scheme Creditors


	Borrower Company
	Encumbered Assets
	Debt as at 30 June 

2003

(RM’000)
	Estimated Realisable Value of Assets##

(RM’000) 
	Shortfall to the Secured Scheme Creditors

(RM’000)



	RHB Bank Berhad (“RHB”)#
	Johor Bahru Prestige Sdn Bhd (“JB Prestige”)
	First legal charge over a parcel of leasehold land owned by JB Prestige
	18,648
	9,000
	9,648

	
	
	
	
	
	

	RHB
	PPAB
	1,570,000 ordinary shares of RM1.00 each in JB Prestige pledged
	7,724
	-*
	7,724

	
	
	
	
	
	

	Standard Chartered Bank Berhad (“SCB”)#
	Jafuong Plywood Corporation Sdn Bhd (in receivership and liquidation) (“JPCSB”)
	Mortgage over a cargo vessel owned by JPCSB
	5,189
	700^
	4,489

	
	
	
	
	
	

	Total
	31,561
	9,700
	21,861


* 
No recovery has been recognised owing to the deficit in JB Prestige’s shareholders’ funds position as at 30 June 2004.

#
The debts owing to these creditors are secured by the corporate guarantee of PPAB.

^
The said asset has been disposed for a consideration of RM0.7 million.

##
On conservative ground, the proposed settlement has been derived based on the estimated realisable values of the assets under the break-up basis.

Table 2

Salient terms of the ICPS

	Issuer
	:
	CHB

	
	
	

	No. of ICPS
	:
	93,000,000 ICPS

	
	
	

	Par Value 
	:
	RM0.10 per ICPS

	
	
	

	Issue Price
	:
	RM1.00 per ICPS, representing a premium of RM0.90 above the par value of the ICPS 

	
	
	

	Purpose
	:
	the 16,000,000 ICPS as part settlement for the Proposed Scheme of Arrangement with Creditors and 77,000,000 ICPS as part consideration for the Proposed Acquisition

	
	
	

	Maturity Date
	:
	The date immediately preceding the third (3rd) anniversary date of the issue date of the ICPS.  At the maturity date, all ICPS shall be automatically converted into CHB Shares

	
	
	

	Ranking
	:
	The ICPS shall rank after all secured and unsecured obligations of CHB but will rank in priority to the ordinary shares of CHB in respect of return of capital upon liquidation or otherwise for the par value of the ICPS

	
	
	

	Dividend
	:
	The ICPS shall bear a fixed non-cumulative gross dividend of 2% p.a. on the par value of the ICPS.  No dividends shall be paid on the ordinary shares of CHB unless the dividends on the ICPS have been fully paid up

	
	
	

	Voting Rights
	:
	The registered holders of the ICPS shall not have any right to vote at any general meeting of CHB, unless the meeting was convened for the purpose of reducing the capital, or winding-up or where the proposition to be submitted to the meeting directly affects their rights and privileges. 

	
	
	

	Conversion Rights
	:
	Each ICPS shall entitle its holder the right to convert such ICPS held into fully paid-up ordinary shares in CHB at the Conversion Ratio at any time during the Conversion Period.  Any ICPS not converted into CHB Shares on the Maturity Date shall be automatically converted into new CHB Shares of RM1.00 each at the Conversion Ratio

	
	
	

	Conversion Ratio
	:
	Each ICPS shall be convertible into one (1) new ordinary share of RM1.00 each in CHB payable in full by way of surrendering one ICPS of RM0.10 each for cancellation by CHB and the remaining RM0.90 capitalised from the share premium account of CHB

	
	
	

	Conversion Period
	:
	The ICPS can be converted into CHB Shares at any time after the first (1st) anniversary from the date of issue of the ICPS.

	
	
	

	Redemption
	:
	Each ICPS shall not be redeemable for cash

	
	
	

	Status of new CHB Shares to be Issued Pursuant to the Conversion of the ICPS
	:
	The new ordinary shares of RM1.00 each in CHB to be issued pursuant to the conversion of the ICPS shall, upon issue and allotment, rank pari passu in all respects, with the then existing shares of CHB, save and except that they will not be entitled to any dividends or distributions, the entitlement date of which is prior to the relevant issue date of the said shares

	
	
	

	Listing Status
	:
	The ICPS will not be listed on Bursa Securities


Table 3

	Unsecured Scheme Creditors


	Borrower Company
	Debt as at 
30 June 2003

(RM’000)



	Dresdner Kleinworth Wasserstein Limited#
	PPAB International Limited
	114,764

	
	
	

	RHB#
	JPCSB
	14,906

	
	
	

	RHB#
	Kawood Sdn Bhd (in receivership) (“Kawood”)
	7,383

	
	
	

	SCB#
	Leaderade Sdn Bhd
	18,755

	
	
	

	SCB#
	Kawood
	5,673

	
	
	

	RHB (previously under Bank Utama (M) Berhad)
	PPAB
	14,830

	
	
	

	RHB (previously under Bank Utama (M) Berhad)#
	JPCSB
	13,153

	
	
	

	Public Bank Berhad
	PPAB
	14,310

	
	
	

	EON Bank Berhad#
	JPCSB
	8,532

	
	
	

	Total
	
	212,306

	
	
	


#
The debts owing to these creditors are secured by the corporate guarantee of PPAB.
Table 4

Summary of the CHB Shares and ICPS to be issued to the Scheme Creditors

	Scheme Creditors
	
	<--------To be settled via ---->

	
	Debt as at 30 June 2003

(RM’000)


	No of CHB Shares

(‘000)
	No of ICPS

(‘000)

	Secured Scheme Creditors (after realisation of their respective securities)


	21,861
	373
	1,494

	Unsecured Scheme Creditors


	212,306
	3,627
	14,506

	Total
	234,167
	4,000
	16,000


Table 5

Summary of the proposed settlement to the Scheme Creditors under the Proposed Scheme of Arrangement with Creditors.

	
	
	
	
	<-To be settled via ->
	
	

	Scheme Creditors
	Debt as at 30 June 2003
	Estimated Realisable Value of Security
	Scheme Liabilities
	Value of CHB Shares
	Value of ICPS
	Total Settlement
	Total Waiver

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

	
	
	
	
	
	
	
	

	Secured Scheme Creditors
	31,561
	9,700
	21,861
	373
	1,494
	11,567
	19,994

	
	 
	 
	 
	
	
	 
	 

	Unsecured Scheme Creditors
	 212,306 
	            -   
	 212,306 
	3,627
	14,506
	18,133
	194,173

	
	 
	 
	 
	 
	 
	 
	 

	Total
	243,867 
	9,700
	234,167
	4,000
	16,000
	29,700 
	214,167

	
	
	
	
	
	
	
	


Table 6

Principal activities of CSB’s subsidiaries are as follows:-

	Company


	Equity Interest (%)
	Principal Activities

	Compugates Marketing Sdn Bhd
	100.00
	Trading, marketing and distribution of cellular phones and communication-based products



	Compugates (S) Pte Ltd
	99.99
	Distributor of calculators and digital camera




Table 7

Financial records for the CSB Group for the past five (5) financial years ended 31 December 1999 to 2003

	
	<-------------Financial year ended 31 December----------->

	
	1999
	2000
	2001
	2002
	2003

	
	Audited
	Audited
	Audited
	Audited
	Audited

	
	RM 000
	RM 000
	RM 000
	RM 000
	RM 000

	Turnover


	25,478
	131,551
	293,476
	475,520
	559,700

	Profit before tax


	344
	1,869
	3,341
	4,598
	11,963

	Profit after tax


	345
	1,215
	2,304
	3,344
	8,511

	Shareholders’ funds


	909
	2,124
	4,428
	5,154
	10,414

	Total borrowings (interest bearing only)


	1,556
	50
	6,579
	10,384
	15,769


Table 8

Original Dates and Cost of Investments of the CSB Vendors in CSB 

	CSB Vendors
	No. of shares directly held in CSB
	Original date of investment
	Original cost of investment

(RM)



	Goh Kheng Peow


	400,000

2,400,000

------------

2,800,000

------------


	20 September 1999

8 October 2004
	400,000

2,400,000

------------

2,800,000

------------



	Tan Ngaip Soon


	100,000

600,000

----------

700,000

----------

	20 September 1999

8 October 2004
	100,000

600,000

----------

700,000

----------



Table 9

Share Capital
	
	<-------PPAB -------->
	<-------CHB------->

	
	No. 
of PPAB Shares
	Share Capital
	No. of CHB Shares
	Share Capital

	
	000
	RM 000
	000
	RM 000

	Existing as at 15 October 2004
	128,578
	128,578
	*
	*

	Proposed Scheme of Arrangement with Shareholders
	(122,149)
	(122,149)
	6,429
	6,429

	To be issued pursuant to the:
	
	
	
	

	Proposed Scheme of Arrangement with Creditors
	
	
	4,000
	4,000

	Proposed Acquisition
	-
	-
	85,000
	85,000

	Proposed Private Placement
	-
	-
	25,000
	25,000

	Total
	6,429
	6,429
	120,429
	120,429

	To be issued pursuant to the full conversion of the ICPS
	-
	-
	93,000
	93,000

	Total enlarged issued and paid-up share capital
	6,429
	6,429
	213,429
	213,429


Note:

*

Represents 2 ordinary shares of RM1.00 each.

The Proposed Exemption, Proposed Transfer Listing and Proposed Disposal/Liquidation are not expected to have any effect on the share capital of PPAB and CHB.

Table 10

NTA and Gearing

	
	<---------------------PPAB---------------------->

	
	
	(I)
	(II)

	
	As at 30 June 2004
	After the Proposed Scheme of Arrangement with Shareholders
	After (I) and the Proposed Scheme of Arrangement with Creditors

	
	RM 000
	RM 000
	RM 000

	
	
	
	

	Share capital
	
	
	

	- Ordinary shares
	128,578
	6,429
	6,429

	Share premium
	-
	-
	-

	Translation adjustment
	(15)
	(15)
	(15)

	Reserve on consolidation
	797
	797
	797

	Accumulated losses
	(693,149)
	(571,000)
	(329,450)

	Shareholders’ funds
	(563,789)
	(563,789)
	(322,239)

	
	
	
	

	Less: Goodwill
	-
	-
	-

	
	
	
	

	NTA/(NTL)
	(563,789)
	(563,789)
	(322,239)

	
	
	
	

	No. of ordinary shares (000)
	128,578
	6,429
	6,429

	
	
	
	

	NTA/(NTL) per ordinary share (RM)
	(4.38)
	(87.69)
	(50.12)

	
	
	
	

	Interest bearing debt

(RM 000)
	272,383
	272,383
	30,833

	
	
	
	

	Gearing (times)
	-
	-
	-


	
	<-------------------------------------------------------CHB --------------------------------------------------------->

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

	
	As at incorporation*
	After the Proposed Scheme of Arrangement with Shareholders
	After (I) and the Proposed Scheme of Arrangement with Creditors
	After (II) and the Proposed Acquisition#
	After (III) and the Proposed Private Placement
	After (IV) and the upon full conversion of the ICPS

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

	
	
	
	
	
	
	

	Share capital
	
	
	
	
	
	

	- Ordinary shares
	^
	6,429
	10,429
	95,429
	120,429
	213,429

	- ICPS
	-
	-
	1,600
	9,300
	9,300
	-

	Share premium
	-
	-
	14,400
	83,700
	83,700
	-

	Accumulated losses
	-
	(6,429)
	(26,429)
	(14,175)
	(14,175)**
	(14,175)

	Shareholders’ funds
	^
	-
	-
	174,254
	199,254
	199,254

	
	
	
	
	
	
	

	Less: Goodwill 
	-
	-
	
	(147,729)
	(147,729)
	(147,729)

	NTA/(NTL)
	^
	-
	-
	26,525
	51,525
	51,525

	
	
	
	
	
	
	

	Less: ICPS
	-
	-
	(1,600)
	(9,300)
	(9,300)
	-

	Adjusted NTA/(NTL)
	^
	-
	(1,600)
	17,225
	42,225
	51,525

	
	
	
	
	
	
	

	No. of ordinary shares (000)
	^
	6,429
	10,429
	95,429
	120,429
	213,429

	
	
	
	
	
	
	

	NTA/(NTL) per ordinary share (RM)
	1.00


	-


	(0.15)


	0.18
	0.35
	0.24

	
	
	
	
	
	
	

	Interest bearing debt

(RM 000)
	-


	-


	-


	15,769
	5,459
	9,269

	
	
	
	
	
	
	

	Gearing (times)
	-
	-
	-
	0.09
	0.03
	


Notes:

*
CHB was incorporated on 13 October 2004 

^
Represents RM2 or 2 shares

#
After taking into account the revaluation surplus of the CSB Group amounting to RM1.055 million (net of deferred taxation) and the estimate PAT of the CSB Group amounting to RM12.254 million for the financial year ending 31 December 2004.

**
The estimated listing expenses of RM2.0 million will be borne by the substantial shareholder of CSB and will not be charged against the income statement.

The Proposed Exemption, Proposed Transfer Listing and Proposed Disposal/Liquidation are not expected to have any effect on the NTA and gearing of PPAB and CHB.

Table 11

Substantial Shareholders

	
	PPAB
	< -----------------------------------------------------------------------CHB--------------------------------------------------------------------------->

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

	
	As at 15 October 2004
	After the Proposed Scheme of Arrangement with Shareholders
	After (I) and the Proposed Scheme of Arrangement with Creditors
	After (II) and the Proposed Acquisition 
	After (III) and the Proposed Private Placement

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

	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	

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

	Shareholders of PPAB
	128,578
	100.0
	-
	-
	6,429
	100.0
	-
	-
	6,429
	61.7
	-
	-
	6,429
	6.7
	-
	-
	6,429
	5.3
	-
	-

	Scheme Creditors
	-
	-
	-
	-
	-
	-
	-
	-
	4,000
	38.3
	-
	-
	4,000
	4.2
	
	
	4,000
	3.3
	-
	-

	CSB Vendors 
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	85,000
	89.1
	-
	-
	85,000
	70.6
	-
	-

	New investors
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	25,000
	20.8
	-
	-


	
	< ----------------CHB------------------>
	
	

	
	After (IV) and full conversion of the ICPS
	
	
	

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

	
	No. of ordinary shares
	
	No. of ordinary shares
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	‘000
	%
	‘000
	%
	
	
	
	
	
	
	
	
	
	
	
	

	Shareholders of PPAB
	6,429
	3.0
	-
	-
	
	
	
	
	
	
	
	
	
	
	
	

	Scheme Creditors
	20,000
	9.4
	-
	-
	
	
	
	
	
	
	
	
	
	
	
	

	CSB Vendors 
	162,000
	75.9
	-
	-
	
	
	
	
	
	
	
	
	
	
	
	

	New investors
	25,000
	11.7
	-
	-
	
	
	
	
	
	
	
	
	
	
	
	


The Proposed Exemption, Proposed Transfer Listing and Proposed Disposal/Liquidation are not expected to have any effect on the substantial shareholders’ shareholdings of PPAB and CHB.


