
TABLE 1 – CAPITALISATION OF RESERVES

The Proposed Bonus Issue will be implemented by way of capitalising the share premium and the retained earnings of the Company in the manner as set out below:-

Company level

	
	
	(I)
	(II)

	
	Audited as at 31 March 2007

                         RM’000
	After Net Receipt and Payment of Dividends  

RM’000
	After Proposed Bonus Issue

RM’000

	
	
	
	

	Share Capital
	110,000
	110,000
	165,000

	Share premium 
	40,346
	40,346
	146*

	Retained profits
	773
	18,713#
	3,713

	Shareholders’ Funds / Net Assets (“NA”)
	151,119
	169,059
	168,859

	
	
	
	


Note:-


*
After deducting estimated expenses of the Proposals amounting to RM200,000

#
Being dividends of RM0.10/share less income tax which was paid to shareholders of QL on 25 September 2007 and inclusive of net dividends received up to 28 March 2008 from the following subsidiary companies of QL :-

	Name of subsidiary company
	Amount (RM’000)

	
	

	QL Feedingstuffs Sdn Bhd
	14,435

	QL Marine Products Sdn Bhd
	11,228

	QL Oil Sdn Bhd
	8,337

	
	

	
	34,000


Group level

	
	
	(I)
	(II)

	
	Audited as at 31 March 2007

 RM’000
	After Net Receipt and Payment of Dividends  

RM’000
	After Proposed 

Bonus Issue

RM’000

	
	
	
	

	Share Capital
	110,000
	110,000
	165,000

	Share premium 
	40,346
	40,346
	146*

	Retained profits
	147,463
	131,403#
	116,403

	Translation reserve
	(11)
	(11)
	(11)

	Shareholders’ Funds / NA
	297,798
	281,738
	281,538

	
	
	
	



Note:-



*
After deducting estimated expenses of the Proposals amounting to RM200,000.


#
Being dividends of RM0.10/share less income tax which was paid to shareholders of QL on 25 September 2007. For information purposes, the net dividends received by QL from its subsidiary companies will not have any effect on the shareholders’ funds of QL on a consolidated basis.

TABLE 2 – SHARE CAPITAL

The effects of the Proposed Bonus Issue and the Proposed Share Buy-Back on the issued and paid-up share capital of the Company are as follows:-

	
	Number of Shares

(‘000)
	% of enlarged share capital

	
	
	
	

	Balance as at 31 March 2008
	  220,000
	
	66.7

	Shares to be issued pursuant to the Proposed Bonus Issue
	110,000
	(i)
	  33.3

	Enlarged share capital after the Proposed Bonus Issue
	330,000
	
	100.0

	Maximum number of Shares that may be purchased and cancelled pursuant to the Proposed Share Buy-Back
	(33,000)
	(ii)
	10.0

	Issued and paid-up share capital after the Proposed Share Buy-Back and cancellation
	297,000
	
	-

	
	
	
	



Note:

(i) For illustration purposes, in order to derive the maximum number of Bonus Shares to be issued pursuant to the Proposed Bonus Issue, it is assumed that the Proposed Share Buy-Back will be undertaken after the Proposed Bonus Issue.

(ii)
Assuming all shares purchased are cancelled. Notwithstanding the above, the Proposed Share Buy-Back will not have any effect on the issued and paid-up share capital of the Company if the QL Shares so purchased are retained as treasury shares and subsequently re-sold and/or distributed to QL shareholders. 

TABLE 3 – NA AND GEARING

The proforma effects of the Proposed Bonus Issue and the Proposed Share Buy-Back on the consolidated NA and gearing of the Group based on the audited consolidated balance sheet as at 31 March 2007 are set out below:-

	
	
	(I)
	(II)
	(III)

	
	Audited 

as at 31.03.2007
	After Net Receipt and Payment of Dividends  
	After (I) and the Proposed Bonus Issue

(Note A)
	After (II) and the Proposed Share Buy-Back

(Note B)

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

	Group level
	
	
	
	

	Share capital
	110,000
	110,000
	165,000
	148,500

	Share premium 
	40,346
	40,346
	146
	146

	Retained profits
	147,463
	131,403*
	116,403
	116,403

	Translation reserve
	(11)
	(11)
	(11)
	(11)

	Shareholders’ funds / NA
	297,798
	281,738
	281,538
	265,038

	
	
	
	
	 

	No. of shares ('000)
	220,000
	220,000
	330,000
	297,000

	NA per share (RM)
	1.35
	1.28
	0.85
	0.89

	
	
	
	
	

	Total borrowings (RM)
	264,827
	264,827
	264,827
	264,827

	Gearing (times)
	0.89
	0.94
	0.94
	1.00

	
	
	
	
	


Note:

(A)
For illustration purposes, in order to derive the maximum number of Bonus Shares to be issued pursuant to the Proposed Bonus Issue, it is assumed that the Proposed Share Buy-Back will be undertaken after the Proposed Bonus Issue.

(B)
Assuming all shares purchased are cancelled. Notwithstanding the above, the Proposed Share Buy-Back will not have any effect on the issued and paid-up share capital of the Company if the QL Shares so purchased are retained as treasury shares and subsequently re-sold and/or distributed to QL shareholders.
*
Being dividends of RM0.10/share less income tax, which was paid to shareholders of QL on 25 September 2007. For information purposes, the net dividends received by QL from its subsidiary companies will not have any effect on the shareholders’ funds of QL on a consolidated basis.

TABLE 4 – MAJOR SHAREHOLDERS' INTERESTS

The effects of the Proposed Bonus Issue and the Proposed Share Buy-Back on the Major Shareholders’ interests are as follows:- 

	
	Number of Shares held as at 

1 April 2008 (1)
	(I)

After Proposed Bonus Issue (2)
	(II)

After (I) and Proposed Share Buyback (3) (4)

	
	Number of Shares 

('000)
	Number of Shares 

('000)
	Number of Shares

('000)

	
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%
	Direct
	%
	Indirect
	%

	
	
	
	
	
	
	
	
	
	#
	
	#
	

	Substantial Shareholders 
	
	
	
	
	
	
	
	
	
	
	
	

	CBG Holdings Berhad ("CBG")
	103,144
	46.88
	- 
	-
	154,716
	46.88
	- 
	     -
	154,716
	52.09
	- 
	-

	Farsathy Holdings Sdn Bhd ("Farsathy")
	29,649
	13.48
	- 
	-
	44,474
	13.48
	- 
	-
	44,474
	14.97
	- 
	-

	Chia Song Kun 
	125
	0.06
	104,633 a 
	47.56
	188
	0.06
	156,949 a 
	47.56
	188
	0.06
	156,949 a 
	52.84

	Chia Seong Pow
	250
	0.11
	29,849 c
	13.57
	375
	0.11
	44,773 c
	13.57
	375
	0.13
	44,773 c
	15.07

	Chia Song Kooi 
	50
	0.02
	103,597 b
	47.09
	75
	0.02
	155,395 b
	47.09
	75
	0.03
	155,395 b
	52.32

	Chia Seong Fatt 
	90
	0.04
	29,649 d
	13.48
	135
	0.04
	44,474 d
	13.48
	135
	0.05
	44,474 d
	14.97

	Chia Song Swa 
	50
	0.02
	103,245 b
	46.93
	75
	0.02
	154,867 b
	46.93
	75
	0.03
	154,867 b
	52.14

	Chia Mak Hooi 
	100
	0.05
	104,218 e
	47.37
	150
	0.05
	156,327 e
	47.37
	150
	0.05
	156,327 e
	52.67

	
	
	
	
	
	
	
	
	
	
	
	
	


Notes:-

(1)
The percentage shareholding is calculated based on 220,000,000 Shares in circulation 

(2)
The percentage shareholding is calculated based on 330,000,000 Shares in circulation 

(3)
The percentage shareholding is calculated based on 297,000,000 Shares in circulation assuming a maximum of 33,000,000 Shares (10% of enlarged share capital after the Proposed Bonus Issue) are purchased and cancelled pursuant to the Proposed Share Buy-Back and that the Shares are purchased from shareholders other than QL’s major shareholders.

(4)
In the event an obligation to undertake a mandatory offer arise resulting from the Proposed Share Buy-Back, the related majority shareholder shall make the necessary application to the SC to seek an exemption from the mandatory offer obligation. For information purposes, QL does not intend to undertake the Proposed Share Buy-Back such that it will trigger any obligation to undertake a mandatory offer pursuant to the Code.
a
Deemed interested via his and his spouse’s interest in CBG Holdings Sdn Bhd and Attractive Features Sdn Bhd, his spouse’s and children’s shares in QL.

b
Deemed interested via CBG Holdings Sdn Bhd and his spouse’s shares in QL.

c
Deemed interested via his and his spouse’s shareholding in Farsathy Holdings Sdn Bhd and his spouse’s shares  in QL.

d
Deemed interested via his and his spouse’s shareholding in Farsathy Holdings Sdn Bhd.

e
Deemed interested via his and his father’s interest in CBG Holdings Sdn Bhd and his father’s and spouse’s shares  in QL.
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TABLE 5 – PUBLIC SHAREHOLDING SPREAD

QL’s public shareholding spread before and after the Proposed Share Buy-Back are as follows:-

	


	As at 

1 April 2008
	After the Proposed Share Buy-Back*

	Public shareholding spread
	34.99%
	27.77%


Note:-

*
Based on the assumptions that:

(i) the Proposed Share Buy-Back involves the aggregate purchase and cancellation of 33,000,000 Shares (being an amount approximately 10% of the enlarged issued and paid-up share capital of QL after the Proposed Bonus Issue); and

(ii) the number of Shares held by the major shareholders and persons connected to them remain unchanged.

The Board will ensure that any purchase of QL’s Shares will be carried out in accordance with the relevant regulatory and laws prevailing at the time of the purchase including compliance with the public shareholding spread as required by the Listing Requirements.
1

