é%ﬂil AMSTEEL CORPORATION BERHAD (20s57-m)

A Member of The Lion Group

21 November 2005
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Re : Exemption No. 82-3318
Issuer : Amsteel Corporation Berhad

We enclose herewith the following documents for filing pursuant to exemption No. 82-3318 granted
to Amsteel Corporation Berhad under rule 12g3-2(b) of the Securities Exchange Act of 1934:

1) General Announcement dated 17 November 2005, Re: Proposed disposal of a piece of freehold
land by Lion Plaza Sdn Bhd, a wholly-owned subsidiary of Akurjaya Sdn Bhd, which is in tum
wholly-owned by Amsteel Corporation Berhad to Public Mutual Berhad or its nominees for a
total cash consideration of RM58.997 million;

2) General Announcement dated 17 November 2005, Re: Amsteel Corporation Berhad - Proposed
Executive Share Option Scheme of up to 15% of the issued and paid-up share capital of the
Company.

Please contact the undersigned if you have any query.

PROCESSED

Yours faithfully
AMSTEEL CORPORATION BERHAD DEC %5 2008
~{THOMSON
R INANCIAL
WONGPHOOI LIN
Sectet
c.c. Ms Andres Estay -  The Bank of New York A
ADR Department //7
101 Barclay St., 22nd Floor /j
New York { v
NY 10286 l

Llevel 46, Menara Citibank, 165 Jalan Ampang, 50450 Kuala Lumpur, Malaysia.
Tel: (603) 216221585, 21613166 Telefax: (603) 21623448



Keference No 08-051 1 17=642T7
Submitting Me! chant 2ank

Company Nem G0 L] ]
Stock Name

Dete Announced

Type » Announcement

Subject . PROPOSED DISPOSAL OF A PIECE OF FREEHOLD LAND BY LION PLAZA SDN BHD, A

WHOLLY-QWNED SUBSIDIARY OF AKURJAYA SDN BHD, WHICH 1S IN TURN WHOLLY-
OWNED BY AMETEEL CORPORATION BERHAD TQ PUBLIC MUTUAL BERHAD ORITS
NOMINEES FOR A TOTAL CASH CONSIDERATION OF RMS8.997 MILLION

Contents .

We refer to the announcemeants dated 20 October 2005 and 10 November 2005 made by Amsteel
Corporation Berhad ("Amstecl" or the "Company") in relation to the propesed dispesal by Lion Plaza
Sdn Bhd ("Lion Plaza" or the "Vendor”) a wholly-owned subsidiary of Akurjayva Sdn Bhd, which is in
turn wholly-owned by Amsteel, of a piece of f frechold land held under Geran 632, Lot 59, Seksyen 57,
Bandar dan Dasrah Kuala I Lumpur, Negeri Wilayah Persekutuan measuring epproximately 6, 540.518
square meters (approximately 1.616 acres or 70 402 sq foor) ("the Land") to Public Mutual Berhad or
its nominees ("Purchaser™) for a total cash cansideration of RM 58,997 million ("Proposed Disposal").
Further on 10 November 2005, the Board of Directors of Amsteel ("Board").had a{so announced that at
the Purchaser's request, the date for the exscution of the forma! sale and puruhabe agreement had been
extended 1o 17 November 2005.

OSK Securities Berhad ("OSK"), on behalf of the Board, wishes to announce that Lion Plaze hadon 17
November 2005 entered into a conditional sale and purchase agreement ("SPA"} with the Purchaser for
the Proposed Disposal. All salient terms and conditions of the letter of offer ("LO") which had been
announced on 20 October 2005, have been incorporated into the SPA.

The Land which was acquired by Lion Plaza prior to 1974 for an initial cost of investment of
RM270,000 shall be disposed of free from encumbrances but subject to all the existing conditions of the
title and category of land use, express or implied upon, relating to or affecting the Land and upon the
terms and conditions appearing in the SPA. Kindly refer to the announcement dated 20 October 2005
for further details on the Propesed Disposal.

The LO, SPA and Valuation Report in reletion to the Proposed Disposal will be made available for
inspection during normal ¢ffice hours of the Company on any weskday (except public holidays) at the
registered address of the Comipany at Level 46, Menara Citibank, 165, Jalan Ampang, 50450, Kuala
Lumpur ior a period of three (3) mounths fom the date of this anncuncerment.

Unless otherwise stated, defined tenns used in this Announcement shall carry the same mesning as 5
defined in the previous announcement.

OSK EECURITIES BRRMAD 14182
[ furnterty hnpw .‘:ccuntles Berfind ) V)
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General Announcement
Referance No MM-051117-608%88

i ‘
Submitting Marchant Bank . AmMerchant Bank Berhad

S

(if applicable) ‘
Submitting Sacretarial Firm Name : Not Applicable :

(if applicable)
* Company name . Amsteel Corporation Berhad 1
* Stock name : AMSTEEL
* Stock code L2272 :
* Contact persan . Goh Lee Sean/ Choo Wai Yin !
* Designation . Associate Director] Executive 11
N i
* Type , . @ Announcement (! Reply io query |
* Subject: |

AMSTEEL CORPORATION BERHAD ("AMSTEEL” OR "COMPANY")

- PROPOSED EXECUTIVE SHARE OPTION SCHERE OF UP TO 15% OF TH
ISSUED AND PAID-UP SHARE CAPITAL OF THE COMPANY

| N
* Contents :» . N
This announcement is dated 17 Novermnber 2005,

1. INTRODUCTION -

{
On behalf of the Board of Directors of Amateel (“Board”), AmMerchant Bank 3erhad (a
member of the Aminvestment Group) (“AmMerchant Bank”) wishes to announce that

Amsteel proposes 1o implemeant an execufive share option seherme (“ESOS™) of up 'Tic‘;

15% of

the issued and paid-up share capital of the Company for the executive Directors and executive
employees of Amstee! and its subsidiary companies {(“Amsteel Group” or “Group”) who
meet the criteria ¢of eligibility for participation in the ESOS (“Eligible Executives”) t{? be set
out in the ESOS bylaws containing the terms and conditions of the ESOS (“[*roposed

ESO8™)

The Company's existing ESOS will expire on 7 February 2008. The Corpany intends :t’o
impiement the Proposed ESOS upen the exgiry of its existing ESOS (“Existing Esos”)

subject to the relevant approvals baing obtained.

2. DETAILS OF THE PROPOSED ESOS

The Proposed ESOS will involve the gfanting of options to the Eligipﬁe Executives in
accordance with the ESOS bylaws of the Company whersupon such optians granted shall
entitle the Eligible Executives to subscribe for new ordinary shares of RM1.00 each m th.fe

Company {“Shares") at a specified prios {*Options”).

The salient terms of the Proposed ESOS, whish are to be set out in the ESCS bylaws, are as

follows -

1
|
|

2.1 Duration of the Proposed ESOS

" Tha Proposed ESOS shall be in fores for a period of five (5) years end renzwable for

; up to a further five (5) vears, s enle "
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2.2

2.3

2.4

i

{

|
The aggregate number of Qptions exersised and Options offered and to t>e offered
under the Proposed ESOS shall not sxceed fifteen per centum (18%) of the issued
and paid-up ordinary share capital of the Company at any one time during tha| ddrat:on
of the Proposed ESOS,

Total Number of Shares Available under the Proposed ESOS

Criteria for Eligibility

Persons who fulfil the following conditions shall be aligible to par*lcnp
Proposed ESOS:-

in the

2.3.1 Executive Employees

U, 8‘4

{a) Must be at feast eightesn (18) years of age on the date on whfch an

offer is made by the Optiors Committee (“Date of Ofler”), |
{

)] Must have been confirmad as an executive and must have served the
Lion group of companies (“Lion Group”) on a coatinuous full time
basis for a period of not less than six (6) monthe on the Da?é, of Offer
and is on the payroil of any company in the Amstes! Group; |

© (i) Where an Executive Employes is employed by a company

which is not within the Lion Group and which is auqmred by
the Amstee! Group during the duration of the Pr:posed

ESOS and becomes a subsidiary of the Company Upon such
acauisition, he must have completed a continucus

service period of at least six (B) months in the T Amstee)

Group following the date such company ba«comes or xa¢deemed
tobea subsidiary; or

(i) Wherg an Executive Employee, whether a Malaysian citizen or not,
who on the Date of Offer is serving under a coniract of
employment for a continuous term of not less than one 1) year
{inclusive of the original contract and any extensions). :

2.3.2 Executive Directors ]
An Executive Director of a8 company within the Amsteel Group who
has held office for at least six {6) months in the Amsteal Group,
whose entitement under the Proposed ESCS has been approved by
the shareholders of the Company in general meeiing, and 'who is not
prohibited or disallowed by the relevant authorities from participating
in the Proposed ESOS

provided always that the selection of zny Eligible Executive for parﬁcipatidn in the
Proposed ESOS shall be at the discretion of the Option Committee and the decision
of the Option Cemmitiee shall be final and binding.

|
Subscription Price

The subscription price of each Share comprised in any Qption shall be the higher of

the following:-

{a) The weighted average market price of the Ameieel Shares | af Lhe five
(6) market days immediately preceding the Date of Offer on whlch the
Amsiee! Shares were traded, with 2 discount of not more than ten per
centum (10%), or ‘;

o
Bl

(5) The par value of the Amstesi Shares. Aminvestment Grigup Berhad

(Cpmpany o, 68

G- X}
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2.5 Rights Attaching to Shares j

1
"'he new Sharas 1o be allotted upon the exercise of any Options wil, upon anotmem
and isgue, rank par pessu in all respects with the exrstmg issued and paid- Up Shares
in the Company, except that the new Shares will not be entitled to any dividends,
rights, allotments or other distributions, the entitlement date of whish is pnor to the
date on which these new Shares are credited into the individual/ norsinee’s securities
account maintained with Bursa Depository Sdn Bhd of the aligible exzcutives who has
ascepted an offer made by the Option Committee. The new Shares will be sub}ect to
all the provisions of the Memorandum and Articles of Association of the Caomgany.

2.6 Listing of Shares
I
The Company will make an application to Bursa Malaysia Securities Berhad (“Bursa
Securities™) for the listing of and guotation for the new Shares to ba issusd upon the
exercise of the Options, |

RATIONALE FOR THE PROPOSED ESOS }
The implementation of the Proposed ESOS primarily serves to align the inlerests of Eligible
Executives to the corporate goals of the Amsteel Group. This may be achisved th'ough the
fo!towmg -

E 1
(&) Motivating Eligible Executives towards better performance through greater luyalty and

productivity; l
{»). incu!cating a greater sense of belonging and dedication since Eligible Executives are

glven the opportunity to participate directly in the equity of the Compainy,

{c) Encouraging Eligible Exacutives to remain with the Group thus ensuring that, the loss
‘ of kKey personnet i minima;

{d): Rewarding Eligible Exscutives by allowing them to participate in the Cohpany‘s
profitability and eveniually realise capital gains arising from any appreciation in the
value of the Company's Shares; and ,

(e} ‘Recmgnising the contribution of Eligible Executives whose services are v:a!'ped ang
considerad vital to the operations and continued growth of the Group.

EFFECTS OF THE PROPOSED ESOS ,

As at 15 November 2008, the Company had 168,000 outstanding ESOS options: granted
pursuant to the Existing ESOS {*Outstanding ESOS8™). For the purpose cf ulustrjtlon it is
assumed that the Outstanding ESOS will not be exercised, as the share price of ¢ mcteel is
RMO.115 as at 15 November 2005, below the minimum subscription price of the Outstanding
ESOS. ' :

41  Issued and Paid-Up Share Capital

i
The Proposed ESOS will not have an immediate effest on the existing issued and
paid-up share capital of the Company. However, the issued and paid-up share capital
of the Company will increase progressively depending on the number <f Optiens
exarcised and hence, the number of new Shares issued pursuant therato. :

\' 5
The effects of the Propased ESOS on the issued and pald-up shars cap! tal - the
‘Compeany are sat outin Table 1. 'i LA

Aminy estme# Group Berhed
{Comp.aty 637000-X)
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. |
4.2 Substant:al Shareholders’ Shareholdings i

The Propossd ESQOS will not have any immediate affect on the Cuk)ataﬂtlal
shargholders’ shareholdings in the Company until such time when the Ophons are
exercised, :

The effects of the Proposed ESOS on the substantial sha*eholders sharel'oldlngs in
the Company, based on the Register of Substantial Shareholders as at 15 lavember
2005, are set outin Table 2. .

\

i
4.3 Net Tangible Assets (“NTA”) i
l
!

The Proposed ESOS will not have any immediate effect on the NTA of the iAmstes
Group. The effect on the NTA will depend on the number of Options grar: ed at any
peint in time as wel] as the subscription price of the Options.

I
In addition, with the adoption of the new Financial Reporting Standerds Nc. 2 “Share
Based Payment” effective 1 January 2008, the cost relating to the Options will need to
be measured and recognised in the Income staterment.

The pro-fonma effects of the Propesed ESOS on the NTA per Share of the 'Amsteﬂl cm
Group based on the unaudited consclidated balance Qheet of Amsteel as at 30 -
September 2005 are set outin Tablz 3. |

44 Earnings

The Proposed ESOS will not have any immediate effect on the earnings pe- Share (¢
EPS”) of the Amsteel Group for the financial year ending 30 Juns 2008, Any potential
effect on the EPS of the Amsteel Group would depend on the number of new Shares.
issued, the subscription price payable upon the exercise of the Opticns, the utilisation
of the proceeds raised from the QOptions exercised and also the cost 'ela*mg to the
Options 23 explained in Ssection 4.3 zbove.

45  Dividend

The Proposed ESQOS is not expected to have any material effect on the policy of the
Company in recommending dividends {o its shareholders.

CONDITIONS OF THE PROPOSED ESCOS

The Pro(posed ESOS is subject to the following approvals:-

(a) Bursa Securities for the listing of and guotation for the new Shares to be issued
pursuant to the exercise of the Options under the Proposad ESOS;
) !
(b) The shareholders of the Company at an extraordinary general meeting (“EC M”) to be
convened, and

< Any other relevant authoritiss.,

C vao.m; mexcc D-t:p!
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DIRECTORS® AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS i
|

Y. Bhg Jen (B} Tan Sri Dato' Zain Mahmud Hashim, the Chairman of the r"ormany,'f and Mr
Ong Kek Seng, the Marnaging Director of the Company (collectively referred to as “interested
Directors™), are deemsd interested in the Proposed ESOS by virtue of thzir enti lement to
participate in the Proposad ESOS. .

The Interested Directors have abstained and will continue to abstain from all dehheratons and
voting in réspect of their entitiements under the Propozed ESCS at Board maetings. fAs at15
November 2005, Y. Bhg Jen (B) Tan Sri Dato' Zain Mahmud Hashim has an mcrreut interest
in the Shares of the Company to the extent of 35,000 Shares by virtue of 35,050 options
granted to him pursuant to the Existing ESOS while Mr Ong Kek Seng does not have any
direct or indirect shareholdings in the Company.

Thé interested Directors will alse ensure that persons connacted with them who hawelI interest
in the Shares in the Company will abstain from voting on the shareholders' rasolutions
partaining to the Proposed ESOS and their entitlements under the Proposed ES0S.

Sav= as disclosed above, none of the Directors or substantial sharehoiders of the Cc :mpany or
parsons connacted with them has sny interest, direct or indirect, in the Proposed EQ'DS

'
'
i

ADVISER - o l

AmMerchant Bank has been appomted to act as Adviser to t‘ﬁe Gompuny for the Proposed
ESOS. i
‘ |
Tables Section - This section is to be used to create and insert tables, Please make the

appropriate reference o the tabie(s) in the Contents of the Anhoungeiment:

W]

TABLES_ESOS.doi

i
1
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' mypany NG TAUQ-R)
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TABLES B

TABLE 1 -1SSUED AND PAID-UP SHARE CAPITAL

S

, WNo. of Shares Ty Total
{000} (Rm'000)
Issued 2nd paid-up share cepital as af 15.11.2005 1,331,178 T. 331,175
To ba lssuad pursuant to the full exarcise of tha Options 188 676 | 199,678
to be granted under the Proposed ES0S ® 1 ]
Enlaryed issued and paid- -up share capitsl 1,530,851 1,530,851
1
|
Note:- | |
|
E | Assuming that the number of Options fo be granted is besed on 18% of the enlarged issued s.d paid-up
i Share capitat of the Company. i
!
TABLE 2 — SLUBSTANTIAL SHAREHOLDERS’ SHAREHOLDINGS
|
. After Full Exercise of Optlon: undar Proposed
Substantisl As at 15,41.2005 Y ES08 .
Shareholders . : B
Direct Indirect —1
%o No of Ve No of %
Sharas Shares

Tan &n William H.J.

Cheng - - 629,041,722 47.25 - - | E2E.041722 wH1.08
Datuk Chang Yeng R o o
Kirn 87,000 D.G1 595,029,117 44,70 87,000 a.01 &8k, 025, 17 3887
Lion Reaity: Ple Lid . - | 594,688,817 4467 | - -1 554 688,817 IB8S

Lion Development

{Penang) Sdn Bhd - . 584,685,917 44 67 - - 504 586,917  38.85
Horizon Towers Sdn :

Bhd - - 554 682 317 44 67 . - | 554,688,817 38.85
Lian Corparatian

Berhad 508,151,444 3817 86,538,473 €.50 508,151,444 33.19 8€ 538,473 5.65
Lian tndustrias

Corporgtion Berhad 38,781,283 281 1 555808634 41,78 38,781,283 2,53 | 555908634  36.31
Amstee! Mills 3dn Bhd 18,211,931 1.44 575,477,986 43.23 19,211,931 .25 | BPz 477888 3788

LLB Steal Industries

Sdn Bhd - - | 504685217 44 67 - - | 584885817 3886

Steelcorp Sdn Bhd - - 594 6B% B17 44.67 - - 584 ,883 917 28,85
Lion Diverslfied

Haldings Berhad 3,318,501 0.25 581371418 44 42 3,318,501 022 | 591 37‘1 418 3B63
LDH () Pie Lt - - 534,68%,917 GG 57 - | 59¢ 889,917 38.85

i
|
{
|

i
!
1

i
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TABLE 3 — NTA

|
‘i
|
|
i

i
!
s

|

E Unaudited " After Full Exercise of
| as at Cptions under Froposed
| 90.08.2005 | ES0S
| RM000 p)gwoou
, d
Share capital 1,381,175 g ,530,551
Share pramium i 230188 230,168
Other reserves | (1.328877) o A13D9677) |
Shareholders’ funds ' 231,688 43?,-.»52
Less: Intangibles (51.79%) {51,799
NTA 179,887 370,563
NTA per Share (RW) 0.14 L 028
!
Note - |
a Assuming that all the Cptions are grantad at a subscription price of RM1.00. The weighte | aversge

market price of the Shares for the five (B) markst days on which the Shares were traded 'up to 15

Novaber 200815 RMO.12.

]

l

|

Anil nves! gl yorn Berhad
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