1.0 INTRODUCTION
1.1 The following agreements were signed between the two RPB’s wholly owned subsidiaries and the vendors of the nine acquiree companies for the purchase of the issued and fully paid ordinary shares as detail below (“the Share Sale Agreements”)
	RPB Subsidiary companies
	Vendor

companies
	Acquiree companies
	Percentage  of Shares Acquired

	RPB Holdings (Overseas) Limited 

“RPB HOL”
	Diamond Heritage (S) Pte Ltd

(198303216E)
“DH” 
	Reliance Travel Pty Ltd (A.C.N 002510349)
“RTSYD” 
	100

	
	Sungei Mas Investments Ltd (114428 )

“SMI”

	Australian Vacations Pty Ltd 
(A.C.N. 073569436)
“AVSYD” 
	100

	“RPB HOL”
	Vacation Asia Holdings (S) Pte Ltd

(200009084/K)
“VAH”

	Vacation Asia (HK) Limited 

(734567)
“VAHKG”
	100

Overseas companies

 

	
	Sungei Mas Investments Ltd (114428)

“SMI”

	Reliance Travel (Hong Kong) Ltd

(83806)
“RTHKG”
	100

	“RPB HOL”
	Vacation Asia Holdings (S) Pte Ltd (200009084/K)
“VAH”
	Vacation Asia (Thailand) Ltd

((1) 1125/2543)
“VABKK”

	49

	
	Sungei Mas Investments Ltd (114428 )

“SMI”

	
Reliance Holidays (Thailand) Ltd (4015/2533)
“RHTHAI”
	49

	RPB Travel Holdings Sdn Bhd (139967 T)

“RPBTHSB”
	Sungei Mas Investments Ltd (114428 )

“SMI”

	Hotemart International (Labuan) Ltd

(LL04262)
“HML”
	100

    Malaysian 

Companies

	
	Travelmag

Services (M) Sdn Bhd

(246121 U)
“TMS”
	Hotemart Travel Services Sdn Bhd

(140146-H)
“HTS”
Hotemart On-Line Sdn Bhd 

(669271-P)
“HOL”

	100

100


The abovementioned acquiree companies are proposed to be collectively acquired for a total purchase consideration of RM49 million.

 (hereinafter referred to as “the Proposed Acquisitions”)

2.0 DETAILS OF THE PROPOSED ACQUISITIONS
2.1 Basis of the purchase consideration and terms of settlement.

The  total  purchase  consideration of RM49 million in relation to the proposed acquisitions of Malaysian Companies and Overseas 
Companies were agreed upon on a willing-buyer and a willing-seller basis based on the valuation report dated 31 January 2008 issued by an independent valuer,  Horwath, 
The purchase consideration for the Proposed Acquisitions will be satisfied by way of internal generated funds and/or bank borrowings,

2.2 Salient terms of the Agreement

2.2.2
The salient terms of the Share Sale Agreements  (“SSAs”) (which are common throughout all the relevant SSAs are set out below:
a)
Purchase consideration
The total purchase consideration of RM49 million is to be satisfied in the following manner:

i)
2% upon the execution of the SSAs;
ii)
40% shall be paid on unconditional date or such other date as may agreed upon by both parties provided that it is after the unconditional date
iii)
35% shall be paid within 1 week from completion date
iv)
23% shall be paid on or before 15 April 2008

b) Condition Precedent

The SSAs are subject to the fulfillment of the following condition 
precedent:
i) the approval of the shareholders of RPB. 
ii) the approval of the Foreign Investment Committee (“FIC”); and 
iii) such other relevant approvals, if any.
c) Estimated time frame for completion


The Proposed Acquisitions are expected to be completed by 1st half 
of 2008. 

2.2.3
Original cost and date of investment
The original cost and date of investment of the Vendors in the Acquiree Companies are set out below:-
	
	Incurred by
	

	
	SMI
	TMS
	Incurred from

	
	
	
	

	HOL
	-
	RM 2.00 
	28/11/2007

	
	
	
	

	HML
	U$ 50,000
	-
	25/5/2004 to 18/1/2005

	
	
	
	

	HTS
	-
	RM 500,000
	28/11/2007


	
	Incurred by
	

	
	DH
	VAH
	SMI
	Incurred from

	
	
	
	
	

	AVSYD
	-
	-
	AU$ 575,000
	18/1/2008

	
	
	
	
	

	RTSYD
	AU$ 395,000
	-
	-
	11/10/93 to

27/3/2001

	
	
	
	
	

	VAHKG
	-
	HK$ 500,000
	-
	21/3/2001 to

21/7/2001

	
	
	
	
	

	RTHKG
	-
	-
	HK$ 1,500,000
	2/5/1983 to

30/1/2008

	
	
	
	
	

	VABKK
	-
	THB 1,959,600
	-
	26/12/2000

	
	
	
	
	

	RHTHAI
	-
	-
	THB 980,000
	25/3/1990 to 25/3/1993

	
	
	
	
	


2.2.4
Assumption of liabilities 

Save for the liabilities stated in the balance sheets of the Acquiree Companies, which will continue to be carried by each respective company in their ordinary course of business, RPBTHSB and RPBHOL will not assume any liabilities, including any contingent liabilities and guarantees (if any) of the Acquiree Companies pursuant to the Proposed Acquisitions.
3.0 BACKGROUND INFORMATION ON THE ACQUIREE COMPANIES
	Name of Company


	Date and Place of Incorporation
	Authorised Capital
	Paid up 

capital
	Principal Activities


	RTSYD 

	2 August 1982,

Australia
	-
	AU$395,000
	Travel agent

	AVSYD 

	6 June 1996,

Australia
	-
	AU$575,000
	Travel Agent

	RTHKG 

	3 July 1980,

Hong Kong
	HK$2,000,000
	HK$1,500,000
	Travel agent

	VAHKG 

	16 October 2000,

Hong Kong

	HK$1,000,000
	HK$500,000
	Travel Agent

	RHTHAI 

	25 March 1990,

Thailand

	-
	THB2,000,000
	Travel Agent

	VABKK 

	26 December 2000,

Thailand
	-
	THB4,000,000
	Travel Agent

	HML 
	25 May 2004,

Labuan
	US$260,000
	US$50,000
	Travel Services and other related services


	HOL 
	13 October 2004,

Malaysia
	RM100,000
	RM2
	Hotel and lodging reservation and related activities



	HTS 
	23 May 1985,

Malaysia
	RM500,000
	RM500,000
	Hotel and lodging reservation and related activities



4.0 RATIONALE OF THE PROPOSED ACQUISITIONS
4.1 High Growth

The Proposed Acquisitions will facilitate the Group’s plans to enhance its earnings with recurring income from both upstream and downstream tourism and travel services in Asia. The proposed acquisitions are expected to generate stable income for RPB whilst the Group carries out its strategic plans to have an integrated travel and tourism supply chain business model.   
4.2 Economies of Scale


The travel industry is an industry where operating efficiencies rules the size of the margins.  With the acquisition, RPB is able to reap synergistic values and economies of scale , hence, enabling RPB to implement optimal and proactive procurement strategies to further reduce cost of sales.
4.3 Improved market reach and industry visibility


The proposed acquisitions will enable RPB to access to new markets which will allow RPB to expand its marketing and distribution network.. The target companies to be acquired have a long established presence in Hong Kong, China, Taiwan, Thailand, Australia and Europe. RPB can therefore utilise their market expertise to gain a bigger share into the fastest growing economies – China and India.


This proposed acquisitions will improve RPB’s standing in the travel industry. As a bigger and regional company, RPB will be more visible in the tourism markets of Hong Kong, Thailand and Australia.
4.4 Acquiring new technology  

In order to stay competitive, RPB need to stay on top of technological developments and their business applications. The target companies to be acquired have unique technologies linking the travel supply chain from end-to-end,
4.5 Raising Entry Barriers in a Globalised Economy

The travel industry is a highly fragmented industry. The proposed acquisitions will enable RPB to grow into a big and regional player in Asia. This will therefore raise barriers of entry in the key countries where RPB is present and will indirectly mitigate against competition from both global as well as respective local players.
5.0 FINANCIAL EFFECTS OF THE PROPOSED ACQUISITIONS
5.1 Issue and paid up

The Proposed Acquisitions will not have any effect on the share capital of RPB and major shareholders’ shareholdings in RPB.
5.2 Gearing and Net Assets 
Based on the audited financial statement of RPB as at 31 March 2007, upon the completion of the Proposed Acquisitions, RPB expects the gearing to increase by approximately 0.11 times on the assumption that the 
Proposed Acquisitions are funded partly (50%) by bank borrowing. The Proposed Acquisitions are not expected to have a material effect on the consolidated  net assets per share of RPB.
5.3 Earning per share
The Proposed Acquisitions are expected to contribute positively to the future earnings of RPB as it is expected to increase the Group’s overall revenue and profit.
6.0 APPROVALS REQUIRED

The Proposed Acquisitions are subject to the approvals of the following:-
a) The approval of FIC for the Proposed Acquisitions  of  HTS and HOL

b) The shareholders of RPB at an Extraordinary General Meeting (“EGM”) to be convened.
c) Others relevant authorities if any
7.0 DIRECTORS AND MAJOR SHAREHOLDER INTEREST

Save as disclosed below, none of the other Directors, major shareholders and/or persons connected with them as defined in the Listing Requirements have any interest, direct and indirect, in the Proposed Acquisitions:

Dato’ Gan Eng Kwong, Datin Irene Tan (who is the spouse of Dato’ Gan Eng Kwong) and Thong Swe Cheong are deemed interested in the Proposed Acquisitions by virtue of their direct and/or indirect shareholdings in the vendors companies. Accordingly, Dato’ Gan Eng Kwong, Datin Irene Tan and Thong Swe Cheong, being the interested major shareholders’ shall abstain from voting in respect of their direct/indirect shareholding in RPB on the resolution pertaining to the Proposed Acquisitions to be tabled at the forthcoming EGM. In addition, Dato’ Gan Eng Kwong, Datin Irene Tan and Thong Swe Cheong have undertaken that they shall ensure that persons connected to them shall abstain from voting in respect of their direct and/or indirect shareholdings in RPB, if any, on the resolution pertaining to the Proposed Acquisitions to be tabled at the forthcoming EGM.

Further, Dato’ Gan Eng Kwong and Datin Irene Tan (“Interested Directors”) have and will continue to abstain from any deliberation and voting in the Board meeting in relation to the Proposed Acquisitions. 

8.0
APPOINTMENT OF INDEPENDENT ADVISOR 

In view of the interests of the related parties as set out in Section 8 above, the Proposed Acquisitions is deemed to be a related party transaction.  As such, in compliance with Chapter 10.08 of the Listing Requirements of the Bursa Malaysia Securities Berhad, the Board has appointed 
Aseambankers Malaysia Berhad as the independent adviser to advise the non-interested shareholders of RPB in relation to the Proposed Acquisition.  The purpose of the appointment of the Independent Adviser is to provide the non-interested shareholders of RPB with an independent evaluation of the Proposed Acquisitions.
9.0
DIRECTORS’ OPINION

The Board (save for Interested Directors), having considered all aspects of the Proposed Acquisitions, is of the opinion that the Proposed Acquisitions are in the best interest of the Company. 

10.0 DEPARTURE FROM SECURITIES COMMISSION (“SC”) GUIDELINES
In so far as the directors are aware the Proposed Acquisitions do not depart from the SC’s Guidelines on Issue/Offer of Securities.

11.0 SUBMISSION TO THE AUTHORITIES
Bearing any unforeseen circumstances, the relevant application to the authorities in relation to the Proposed Acquisitions will be made within 3 months from the date of this announcement.

This announcement is dated 5th February 2008.
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