Table 1
Indicative Principal Terms of the ICULS

	Issuer
	:
	Advance Synergy Berhad

	Issue Size
	:
	Up to RM266,012,475 nominal value of ICULS

	Form and Denomination
	:
	Issued in registered form of nominal value of RM0.15 and multiples thereof

	Issue Price
	:
	At 100% of the nominal value of the ICULS on a two (2)-call basis, with a cash call amount to be determined and announced at a later date

	Tenure
	:
	The period commencing from the date of issue of the ICULS and ending on the Maturity Date, both dates inclusive

	Maturity Date
	:
	The date, which is the business day preceding the tenth (10th) anniversary of the date of issue of the ICULS

	Coupon Rate
	:
	The ICULS shall bear a coupon rate of 2% per annum based on the nominal value of ICULS from the date of issue up to the Maturity Date

	
	
	The coupon is payable annually in arrears, the first payment of which shall be due and payable on the date falling twelve (12) months from the date of issue and subsequent payments on every consecutive twelve (12) months thereafter

	Conversion Rights
	:
	The registered holder of ICULS will have the right to convert RM0.15 nominal value of ICULS into one (1) new ASB Stock Units of RM0.30 each at the Conversion Price at any time during the Conversion Period

	Conversion Price
	:
	Subject to adjustments in accordance with the provisions of the Trust Deed the conversion price of the ICULS has been fixed at RM0.30 for every one (1) ASB Stock Unit of RM0.30 each 

	Conversion Period
	:
	The ICULS shall be convertible into new ASB Stock Unit of RM0.30 each on any day from Monday to Friday that is not a public holiday during the Tenure of the ICULS

	Conversion Mode
	:
	The ICULS may be converted into new ASB Stock Units of RM0.30 each by:

	
	
	(i)
	surrendering for cancellation the ICULS with an aggregate nominal value equivalent to the Conversion Price; or

	
	
	(ii)
	surrendering RM0.15 nominal value of ICULS together with the necessary cash payment constituting the difference between the Conversion Price and the nominal value of the ICULS surrendered, for one (1) ASB Stock Unit of RM0.30 each


Indicative Principal Terms of the ICULS (Cont’d)

	Conversion Mode (Cont’d)
	:
	Any fractional stock units arising from the conversion of the ICULS shall be disregarded

	Status
	:
	The ICULS shall constitute direct, unsecured and unconditional obligation of ASB and shall rank pari passu in all respects amongst themselves

	Redemption
	:
	There will be no redemption of the ICULS  

	
	
	Unless previously converted, all outstanding ICULS will be mandatorily converted by the Company into new ASB Stock Units of RM0.30 each at the Conversion Price after the Maturity Date

	Ranking of New ASB Stock Units of RM0.30 each Arising from the Conversion of ICULS
	:
	The new ASB Stock Units of RM0.30 each to be issued upon conversion of the ICULS will upon allotment and issuance, rank pari passu in all respects with the then existing issued ASB Stock Units of RM0.30 each save that they shall not be entitled for any dividends, rights, allotments and/or other distributions, the entitlement date of which is before the date of allotment of the new ASB Stock Units of RM0.30 each pursuant to the conversion of the ICULS

	Listing
	:
	Application will be made for the admission of the ICULS on the Official List of Bursa Securities, the listing of and quotation for the ICULS on the Main Board of Bursa Securities and the listing of and quotation for the new ASB Stock Units of RM0.30 each arising from the conversion of the ICULS on the Main Board of Bursa Securities

	Board Lot
	:
	The ICULS are tradable upon listing in board lots of RM15 nominal value (i.e. comprising 100 ICULS), or on such basis as may be required or allowed by the relevant authorities

	Trust Deed
	:
	The ICULS shall be constituted by a trust deed to be executed by ASB and an authorised trustee acting for the benefit of the holders of the ICULS

	Rating
	:
	The ICULS will not be rated

	Governing Law
	:
	The ICULS will be governed under the laws of Malaysia


Table 2
Proposed Utilisation of Proceeds 

	
	
	Minimum Scenario
	Maximum Scenario

	
	Note
	RM’000
	RM’000

	Repayment of bank borrowings 
	
	50,259
	91,639

	Working capital
	
	30,000
	30,000

	Estimated expenses and fees for the Proposals
	*i
	2,500
	2,500

	Total
	
	82,759
	124,139


Notes:
*i
The estimated expenses and fees, including underwriting commissions relating to the Proposals is approximately RM2.5 million and the amount will be paid by the Company as and when the expenses  are  incurred.
*ii
In the event that only the minimum subscription level is achieved under the Proposed Rights Issue of ICULS, whereby a total of RM40 million is raised therefrom, an amount of only RM30 million will be used to repay bank borrowings, RM7.5 million will be used for working capital of the Group and the remaining of RM2.5 million will be used to defray expenses relating to the Proposals.  Any proceeds raised in excess of the minimum amount of RM40 million will be used to fund the working capital requirements of the Group, whereby the total amount allocated for working capital will be up to a maximum of RM30 million.  Any further excess amounts raised will then be used to repay bank borrowings.  In addition, any shortfall or excess in the funds allocated for estimated expenses as explained in Note *i above will be funded from or used for working capital of the Group.
Table 3
Proforma Effects of the Proposals on the Issued and Paid-up Share Capital of ASB

Minimum Scenario

	
	No. of 

ASB Stock Units

	Par 

Value

RM
	RM

	Issued and paid-up share capital as at 10 February 2006
	337,793,619
	1.00
	337,793,619

	Arising from the Proposed Par Value Reduction
	-
	(0.70)
	(236,455,533)

	After the Proposed Par Value Reduction
	337,793,619
	0.30
	101,338,086

	Arising from the Proposed Share Premium Account Reduction
	-
	-
	-

	After the Proposed Share Premium Account Reduction
	337,793,619
	0.30
	101,338,086

	Arising from the Proposed Rights Issue of ICULS
	-
	-
	-

	After the Proposed Rights Issue of ICULS
	337,793,619
	0.30
	101,338,086

	Arising from the full exercise of the ASB Warrants
	*i168,896,809
	0.30
	50,669,043

	After the full exercise of the ASB Warrants
	506,690,428
	0.30
	152,007,129

	Arising from the full conversion of ICULS
	*ii591,138,833
	0.30
	177,341,650

	Enlarged issued and paid-up share capital
	1,097,829,261
	0.30
	329,348,779


Notes:
*i
Assuming no adjustment is made in accordance with the provisions of the Deed Poll of the ASB Warrants to the number of ASB Warrants pursuant to the Proposed Rights Issue of ICULS.  
*ii
Assuming all ICULS are converted by tendering two (2) ICULS for one (1) ASB Stock Unit of RM0.30 each.  In the event if all ICULS are converted by tendering one (1) ICULS and RM0.15 in cash, a total of 1,182,277,667 new ASB Stock Units of RM0.30 each will be issued.
Maximum Scenario

	
	No. of 
ASB Stock Units 
	Par 

Value

RM
	RM

	Issued and paid-up share capital as at 10 February 2006
	337,793,619
	1.00
	337,793,619

	Arising from the full exercise of the ASB Warrants
	168,896,809
	1.00
	168,896,809

	After the full exercise of the ASB Warrants
	506,690,428
	1.00
	506,690,428

	Arising from the Proposed Par Value Reduction
	-
	(0.70)
	(354,683,300)

	After the Proposed Par Value Reduction
	506,690,428
	0.30
	152,007,128

	Arising from the Proposed Share Premium Account Reduction
	-
	-
	-

	After the Proposed Share Premium Account Reduction
	506,690,428
	0.30
	152,007,128

	Arising from the Proposed Rights Issue of ICULS
	-
	-
	-

	After the Proposed Rights Issue of ICULS
	506,690,428
	0.30
	152,007,128

	Arising from the full conversion of ICULS
	*886,708,249
	0.30
	266,012,475

	Enlarged issued and paid-up share capital
	1,393,398,677
	0.30
	418,019,603


Note:

*
Assuming all ICULS are converted by tendering two (2) ICULS for one (1) ASB Stock Unit of RM0.30 each.  In the event if all ICULS are converted by tendering one (1) ICULS and RM0.15 in cash, a total of 1,773,416,498 new ASB Stock Units of RM0.30 each will be issued.

Table 4
Proforma Effects of the Proposals on the Group NTA and Group NTA per ASB Stock Unit 
Minimum Scenario

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

	
	Audited as at 31 December 2004
	After the Proposed Par Value Reduction
	After (I) and the Proposed Share Premium Account Reduction
	*iiAfter (II) and the Proposed Rights Issue of ICULS
	*iiiAfter (III) and the full exercise of ASB Warrants
	*ivAfter (IV) and the full conversion of ICULS

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Share capital
	337,794
	101,338
	101,338
	101,338
	152,007
	329,349

	ICULS (equity portion)
	-
	-
	-
	160,953
	160,953
	-

	Share premium
	430,438
	430,438
	223,489
	126,506
	199,132
	199,132

	Capital reserves
	(1,792)
	(1,792)
	(1,792)
	(1,792)
	(1,792)
	(1,792)

	Revaluation reserves
	46,724
	46,724
	46,724
	46,724
	46,724
	46,724

	Other reserves
	25,590
	25,590
	25,590
	25,590
	25,590
	25,590

	Accumulated losses
	(448,635)
	(212,179)
	(5,230)
	(5,330)
	(5,330)
	(5,330)

	Shareholders’ funds
	390,119
	390,119
	390,119
	453,989
	577,284
	593,673

	Less: Goodwill
	(117,987)
	(117,987)
	(117,987)
	(117,987)
	(117,987)
	(117,987)

	NTA
	272,132
	272,132
	272,132
	336,002
	459,297
	475,686

	Number of ASB Stock Unit (’000)
	337,794
	337,794
	337,794
	337,794
	506,690
	1,097,829

	NTA per ASB Stock Unit (RM)
	0.81
	0.81
	0.81
	0.99
	0.91
	0.43


Notes:
*i
The Proposals are assumed to be implemented in the order above.

*ii
It is assumed that the RM177,341,650 nominal value of ICULS are issued at an illustrative cash call price of RM0.07 for each ICULS or equivalent to about 46.7% of the nominal value, raising a gross proceeds of approximately RM82.76 million and the total second call value of approximately RM94.58 million has been set-off against the share premium account of ASB.  Further, it is assumed that the estimated total expenses relating to the Proposals is RM2.5 million, of which RM2.4 million is related to the Proposed Rights Issue of ICULS and is assumed deducted from the share premium account of ASB whilst the remaining balance of RM0.1 million is expensed-off to the income statements of ASB.
*iii
It is assumed that the outstanding 168,896,809 ASB Warrants are exercised into 168,896,809 ASB Stock Units of RM0.30 each at an illustrative adjusted exercise price of RM0.73 each, raising a gross proceeds of approximately RM123.29 million.  It is also assumed that the number of ASB Warrants will not be adjusted for the Proposed Rights Issue of ICULS, in accordance with the provisions of the Deed Poll of the ASB Warrants.  Note that the actual adjustments, if any, to the exercise price and/or the number of ASB Warrants resulting from the Proposed Rights Issue of ICULS, will only be determined and announced at a later date. 
*iv
It is assumed that the RM177,341,650  nominal value of ICULS are converted into 591,138,833 ASB Stock Units by tendering two (2) ICULS for one (1) ASB Stock Unit.  In the event all ICULS are converted by tendering one (1) ICULS and RM0.15 in cash, a total of 1,182,277,667 ASB Stock Units of RM0.30 each will be issued.

Maximum Scenario 

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

	
	
	Audited as at 31 December 2004
	*iiAfter 
the full exercise of ASB Warrants
	After (I) and the Proposed Par Value Reduction
	After (II) and the Proposed Share Premium Account Reduction
	*iiiAfter (III) and the Proposed Rights Issue of ICULS
	*ivAfter (IV) and the full conversion of ICULS

	
	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Share capital
	
	337,794
	506,691
	152,007
	152,007
	152,007
	418,019

	ICULS (equity portion)
	
	-
	-
	-
	-
	241,429
	-

	Share premium
	
	430,438
	430,438
	430,438
	341,716
	197,443
	197,443

	Capital reserves
	
	(1,792)
	(1,792)
	(1,792)
	(1,792)
	(1,792)
	(1,792)

	Revaluation reserves
	
	46,724
	46,724
	46,724
	46,724
	46,724
	46,724

	Other reserves
	
	25,590
	25,590
	25,590
	25,590
	25,590
	25,590

	Accumulated losses
	
	(448,635)
	(448,635)
	(93,951)
	(5,230)
	(5,330)
	(5,330)

	Shareholders’ funds
	
	390,119
	559,016
	559,016
	559,015
	656,071
	680,654

	Less: Goodwill
	
	(117,987)
	(117,987)
	(117,987)
	(117,987)
	(117,987)
	(117,987)

	NTA
	
	272,132
	441,029
	441,029
	441,028
	538,084
	562,667

	Number of ASB Stock Unit (’000)
	
	337,794
	506,690
	506,690
	506,690
	506,690
	1,393,399

	NTA per ASB Stock Unit (RM)
	
	0.81
	0.87
	0.87
	0.87
	1.06
	0.40


Notes:

*i
The Proposals are assumed to be implemented in the order above.

*ii
It is assumed that the outstanding 168,896,809 ASB Warrants are exercised into 168,896,809 ASB Stock Units of RM1.00 each at the exercise price of RM1.00 each.

*iii
It is assumed that the RM266,012,475  nominal value of ICULS are issued at an illustrative cash call price of RM0.07 for each ICULS or equivalent to about 46.7% of the nominal value, raising a gross proceeds of approximately RM124.14 million and the second call value of approximately RM141.87 million has been set-off against the share premium account of ASB.  Further, it is assumed that the estimated total expenses relating to the Proposals is approximately RM2.5 million, of which RM2.4 million is related to the Proposed Rights Issue of ICULS and is assumed deducted from the share premium account of ASB whilst the remaining balance of RM0.1 million is expensed-off to the income statements of ASB.

*iv
It is assumed that the RM266,012,475 nominal value of ICULS are converted into 886,708,249 ASB Stock Units of RM0.30 each by tendering two (2) ICULS for one (1) ASB Stock Unit of RM0.30 each.  In the event all ICULS are converted by tendering one (1) ICULS and RM0.15 in cash, a total of 1,773,416,498 ASB Stock Units of RM0.30 each will be issued.

Table 5
Proforma effects of the Proposals on the Gearing of the ASB Group 
Minimum Scenario

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

	
	Audited as at 31 December 2004
	After the Proposed Par Value Reduction
	After (I) 
and the Proposed Share Premium Account Reduction
	*iiAfter (II) and the Proposed Rights Issue of ICULS
	*iiiAfter (III) and the full exercise of ASB Warrants
	*ivAfter (IV) and the full conversion of ICULS

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Borrowings
	350,716
	350,716
	350,716
	323,220
	323,220
	300,457

	Shareholders’ funds
	390,119
	390,119
	390,119
	453,989
	577,284
	593,673

	Gearing (times)
	0.90
	0.90
	0.90
	0.71
	0.56
	0.51


Notes:

*i
The Proposals are assumed to be implemented in the order above.

*ii
It is assumed that out of the RM82.76 million raised from the Proposed Rights Issue of ICULS, RM30.0 million has been utilised to finance the working capital requirements of the Group, RM2.5 million used for expenses related to the Proposals and the remaining balances of RM50.26 million to repay borrowings of the ASB Group.  It is assumed that the debt portion of the ICULS is estimated at RM22.76 million. 
*iii
It is assumed that the outstanding 168,896,809 ASB Warrants are exercised into 168,896,809 ASB Stock Units of RM0.30 each after the Proposed Capital Reduction at an illustrative adjusted exercise price of RM0.73 each, raising a gross proceeds of approximately RM123.29 million.  It is also assumed that the entire gross proceeds from the exercise of the ASB Warrants is used for working capital requirements of the ASB Group.  It is further assumed that the number of ASB Warrants will not be adjusted for the Proposed Rights Issue of ICULS, in accordance with the provisions of the Deed Poll of the ASB Warrants.  Note that the actual adjustments, if any, to the exercise price and/or the number of ASB Warrants resulting from the Proposed Rights Issue of ICULS, will only be determined and announced at a later date.                                                                                       
*iv
It is assumed that the RM177,341,650  nominal value of ICULS are converted into 591,138,833 ASB Stock Units of RM0.30 each and hence, the debt portion of the ICULS which is assumed to be at RM22.76 million will diminish upon full conversion of ICULS.  

Maximum Scenario 

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

	
	Audited as at 31 December 2004
	*iiAfter 
the full exercise of ASB Warrants
	After (I) and the Proposed Par Value Reduction
	After (II) and the Proposed Share Premium Account Reduction
	*iiiAfter (III) and the Proposed Rights Issue of ICULS
	After (IV) and the full conversion of ICULS

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Borrowings
	350,716
	350,716
	350,716
	350,716
	293,221
	259,077

	Shareholders’ funds
	390,119
	559,016
	559,016
	559,015
	656,071
	680,654

	Gearing (times)
	0.90
	0.63
	0.63
	0.63
	0.45
	0.38


Notes:

*i
The Proposals are assumed to be implemented in the order above.

*ii
It is assumed that the outstanding 168,896,809 ASB Warrants are exercised into 168,896,809 ASB Stock Units of RM1.00 each at the exercise price of RM1.00 each, raising a gross proceeds of approximately RM168.90 million.  It is also assumed that the entire gross proceeds from the exercise of the ASB Warrants is used to finance the working capital requirements of the ASB Group.
*iii
It is assumed that the RM124.14 million to be raised from the Proposed Rights Issue of ICULS.  It is further assumed that RM30.0 million from the proceeds of the Proposed Rights Issue of ICULS is used to finance the working capital requirements of the ASB Group.  The remaining balance of up to RM91.64 million, save for the RM2.5 million used to pay expenses relating to the Proposals, will be used to repay borrowings of the ASB Group.  It is assumed that the debt portion of the ICULS is estimated at RM34.14 million.

*iv
It is assumed that the RM266,012,475  nominal value of ICULS are converted into 886,708,249 ASB Stock Units of RM0.30 each and hence, the debt portion of the ICULS which is assumed to be at RM34.14 million will diminish upon the full conversion of the ICULS.  

Table 6
Proforma Effects of the Proposals on the Stockholdings of the Substantial Stockholders of ASB 

Minimum Scenario

	
	
	(I)
	(II)

	
	As at  
<--------------10 February 2006-------------->
	After the Proposed Par

<----------Value Reduction ------------->
	After (I) and

the Proposed Share

Premium Account 
<-----------------Reduction--------------->

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

	
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%

	Dato’ Ahmad Sebi Bakar
	15,203,509
	4.50
	*i27,451,109
	8.13
	15,203,509
	4.50
	27,451,109
	8.13
	15,203,509
	4.50
	27,451,109
	8.13


	(III)
	(IV)
	(V)

	After (II) and

the Proposed 
 <-------------Rights Issue of ICULS------------->
	After (III) and 
the full exercise 
<------------------of ASB Warrants---------------->
	After (IV) and the 

full conversion

<-----------------------of ICULS--------------------->

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

	
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%

	Dato’ Ahmad Sebi Bakar
	15,203,509
	4.50
	27,451,109
	8.13
	*ii22,713,514
	4.48
	*ii41,178,109
	8.13
	*iii49,319,655
	4.49
	*iii89,217,550
	8.13


Notes:

*i
Deemed interested by virtue of his interest in Suasana Dinamik Sdn Bhd and Bright Existence Sdn Bhd pursuant to Section 6A of the Companies Act, 1965.
*ii
Assuming that all ASB Warrants as at 10 February 2006 are fully exercised, including the outstanding Warrants held by Dato’ Ahmad Sebi Bakar (Direct: 7,510,005 Warrants, Indirect: 13,727,000 Warrants).  
*iii
Assuming that he fully subscribes to his entitlement for the Proposed Rights Issue of ICULS and tenders two (2) ICULS for conversion into one (1) ASB Stock Unit of RM0.30 each. 
Maximum Scenario 

	
	
	(I)
	(II)

	
	As at  
<------------------10 February 2006---------------->
	After the full exercise

<--------------of ASB Warrants------------>
	After (I) and

the Proposed Par

<-------------------Value Reduction---------------->

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

	
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%

	Dato’ Ahmad Sebi Bakar
	15,203,509
	4.50
	*i27,451,109
	8.13
	*ii22,713,514
	4.48
	*ii41,178,109
	8.13
	22,713,514
	4.48
	41,178,109
	8.13


	(III)
	(IV)
	(V)

	After (II) and

 the Proposed Share

Premium Account 
<--------------------Reduction---------------------->
	After (III) and the 

Proposed Rights Issue 

<-----------------------of ICULS----------------------->
	After (IV) and the 

full conversion

<-----------------------of ICULS---------------------->

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

	
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%
	No. of 
ASB Stock Units
	%

	Dato’ Ahmad Sebi Bakar
	22,713,514
	4.48
	41,178,109
	8.13
	22,713,514
	4.48
	41,178,109
	8.13
	*iii62,462,164
	4.48
	*iii113,239,800
	8.13


Notes:

*i
Deemed interested by virtue of his interest in Suasana Dinamik Sdn Bhd and Bright Existence Sdn Bhd pursuant to Section 6A of the Companies Act, 1965.

*ii
Assuming that all ASB Warrants as at 10 February 2006 are fully exercised, including the outstanding Warrants held by Dato’ Ahmad Sebi Bakar (Direct: 7,510,005 Warrants, Indirect: 13,727,000 Warrants).  

*iii
Assuming that he fully subscribes to his entitlement for the Proposed Rights Issue of ICULS and tenders two (2) ICULS for conversion into one (1) ASB Stock Unit of RM1.00 each. 
