JOBSTREET CORPORATION BERHAD (“JCB” OR “COMPANY”)

(I) PROPOSED ACQUISITION OF ADDITIONAL SHARES IN 104 CORPORATION (TAIWAN)(“104 CORP”); AND

(II) PROPOSED AMENDMENTS TO THE EXISTING BYE-LAWS OF THE EMPLOYEE SHARE OPTION SCHEME (“ESOS”) OF JCB


1.
INTRODUCTION

On behalf of JCB, CIMB Investment Bank Berhad (“CIMB”) wishes to announce that the Company proposes to implement the following proposals:

(i)
Proposed acquisition of additional ordinary shares of New Taiwan Dollar (“TWD”) 10 each in 104 Corp (“104 Corp Shares”) from the open market of the Taiwan Stock Exchange (“TSE”) (“Proposed Acquisition”); and

(ii)
Proposed amendments to the existing Bye-Laws of the ESOS of JCB (“Proposed Amendments”).

The Proposed Acquisition and Proposed Amendments shall collectively be referred to as “Proposals”.

On behalf of JCB, CIMB also wishes to announce that the Board of Directors of JCB (“Board”) has resolved to extend the duration of the ESOS for another 5 years to 29 November 2014 (“Extension”). The Extension enables the eligible employees to have a longer period to exercise their remaining unexercised options or any new options that may be granted to them.  The Extension does not require the approval of the shareholders of the Company.

2.
DETAILS OF THE PROPOSALS

2.1 Proposed Acquisition

2.1.1
The Company has acquired in the open market of the TSE a total of 5,331,000 104 Corp Shares, from the period 1 October 2007 to 20 November 2009, being the latest practicable date prior to this announcement.  The acquisition of 104 Corp Share to date represents 15.79% of the issued and paid-up share capital of 104 Corp as at 31 October 2009 of 33,750,000 104 Corp Shares. 

Further details of the acquisition of 104 Corp Shares to date, are as follows: 

	Period of acquisitions
	No. of 104 Corp Shares acquired
	Total cost (including transaction costs)
	% of total issued and paid up share capital of 104 Corp

	
	
	RM mil
	

	
	
	
	

	From 1 October 2007 to 21 March 2008
	729,000
	9.08
	2.16

	
	
	
	

	From 10 April 2008 to 2 July 2008
	323,000
	4.33
	0.96

	
	
	
	

	From 3 July 2008 to 4 July 2008
	50,000
	0.65
	0.15

	
	
	
	

	From 5 July 2008 to 19 September 2008
	281,000
	3.36
	0.83

	
	
	
	

	From 22 September 2008 to 8 October 2008
	376,000
	3.16
	1.11

	
	
	
	

	From 9 October 2008 to 11 February 2009
	553,000
	3.74
	1.64

	
	
	
	

	From 12 February 2009 to 11 August 2009
	804,000
	5.65
	2.38

	
	
	
	

	From 12 August 2009 to 24 September 2009
	1,806,000
	14.55
	5.35

	
	
	
	

	From 25 September 2009 to 20 November 2009
	409,000
	3.26
	1.21

	
	
	
	

	Total
	5,331,000
	47.78
	15.79


2.1.2
JCB may continue to acquire additional 104 Corp Shares from time to time within the next 2 years, from the open market totaling up to RM50,000,000.  

2.1.3
For illustration purposes, based on the market value as at 20 November 2009 being the latest practicable date prior to this announcement of TWD88.50 per 104 Corp Share and the exchange rate as at 20 November 2009 of TWD100 : RM10.50, the total purchase consideration of up to RM50,000,000 would allow JCB to acquire approximately a further 15.94% equity interest in 104 Corp.  On this basis and assuming no further changes to the share capital of 104 Corp, the total equity interest of JCB in 104 Corp after the Proposed Acquisition will be approximately 31.73%.  Nevertheless, the actual 104 Corp Shares to be acquired is dependent on, amongst others, the prevailing market price of 104 Corp Shares and the exchange rate at the point of acquisition and the transaction costs. 

2.1.4
The Proposed Acquisition will be funded by internally generated funds. Based on the unaudited consolidated financial statements of JCB as at 30 September 2009, JCB Group has cash and cash equivalents of RM51.175 million.  JCB will assess the cashflow position and requirements of JCB and its subsidiaries (“JCB Group”) at the point of the acquisitions and determine if funding through borrowings is required.

2.1.5
There is no liability to be assumed by JCB arising from the Proposed Acquisition and JCB is not expected to incur additional financial commitment to put 104 Corp on-stream.

2.1.6
Information on 104 Corp
104 Corp was incorporated in Taiwan in October 1993 as Fu Hua Co., Ltd and changed its name to 104 Corp in August 2000. Its principal place of business is in Taiwan and its principal activities are online recruitment services, temporary staffing services, human resources consultancy services and online advertisement services. The company commenced operations in 1996. Its flagship business, 104 Job Bank, is operated on the website www.104.com.tw, to provide resume posting platforms for jobseekers and job listings, resume viewing, screening and candidate matching services for corporate recruiters. 104 Corp was listed on the TSE in February 2006.  

The current authorised share capital of 104 Corp is TWD 400,000,000 comprising 40,000,000 104 Corp Shares. The issued and paid-up share capital of 104 Corp is TWD 337,500,000 comprising 33,750,000 104 Corp Shares. 


Please refer to Table 1 for further financial information on 104 Corp.
2.2
Proposed Amendments

2.2.1
The ESOS was approved by the Company’s shareholders on 5 October 2004. 

2.2.2
As at 18 November 2009, a total of 30,870,000 options under the ESOS (“ESOS Options”) have been granted and accepted by the eligible employees, of which 11,042,975 ESOS Options have been exercised, 8,199,500 ESOS Options have lapsed and 11,627,525 ESOS Options remain unexercised. 

2.2.3
The Board proposes to increase the aggregate number of the ESOS Options to be offered under the ESOS from the existing 10% of the issued and paid-up ordinary share capital of the Company, to up to 15% of the issued and paid-up ordinary share capital (excluding treasury shares) of the Company at any one time during the duration of the ESOS. In view of this, the Board proposes to amend Clause 4.2 and Clause 4.3 of the Bye-Laws of the ESOS (“Bye-Laws”) to read as follows:

	Existing Clauses
	Proposed amended Clauses

	4.2
The aggregate number of Options exercised and Options offered and to be offered under the Scheme shall not exceed ten per centum (10%) of the issued and paid-up ordinary share capital of the Company at any one time during the duration of the Scheme as provided in Bye-Law 19.1, and further, the following shall be complied with:


	4.2
The aggregate number of Options exercised and Options offered and to be offered under the Scheme shall not exceed fifteen per centum (15%) of the issued and paid-up ordinary share capital (excluding treasury shares) of the Company at any one time during the duration of the Scheme as provided in Bye-Law 19.1, and further, the following shall be complied with:

	(a)
Not more than fifty per centum (50%) of the Shares available under the Scheme shall be allocated, in aggregate, to directors and senior management; and
	(a) Not more than fifty per centum (50%) of the Shares available under the Scheme shall be allocated, in aggregate, to directors and senior management; and



	(b)
Not more than ten per centum (10%) of the Shares available under the Scheme shall be allocated to a director or employee who, either singly or collectively through persons connected with the director or employee, holds 20% or more of the issued and paid-up ordinary share capital of the Company.
	(b) Not more than ten per centum (10%) of the Shares available under the Scheme shall be allocated to a director or employee who, either singly or collectively through persons connected with the director or employee, holds 20% or more of the issued and paid-up ordinary share capital (excluding treasury shares) of the Company.



	4.3
Notwithstanding Bye-Law 4.2 above nor any other provision herein contained, in the event the maximum number of new Shares comprised in the Options granted under the Scheme exceeds the aggregate of ten per centum (10%) of the issued and paid-up ordinary share capital of the Company as a result of the Company purchasing its own Shares pursuant to Section 67A of the Act and thereby diminishing the issued and paid-up capital of the Company, the Options granted shall remain valid and exercisable in accordance with these Bye-Laws. However, in such a situation, the Option Committee shall not make any further Offers.
	4.3
Notwithstanding Bye-Law 4.2 above nor any other provision herein contained, in the event the maximum number of new Shares comprised in the Options granted under the Scheme exceeds the aggregate of fifteen per centum (15%) of the issued and paid-up ordinary share capital (excluding treasury shares) of the Company as a result of the Company purchasing its own Shares pursuant to Section 67A of the Act and thereby diminishing the issued and paid-up capital of the Company, the Options granted shall remain valid and exercisable in accordance with these Bye-Laws. However, in such a situation, the Option Committee shall not make any further Offers.


2.2.4
The Board also proposes the amend the following Clauses of the Bye-Laws for clarity and to comply with the Main Market Listing Requirements of Bursa Malaysia Securities Berhad ("Bursa Securities"), where relevant, to read as follows:

	Existing Clause 3.1: definition of "Shares"
	Proposed amended Clause 3.1: definition of "Shares"

	Shares - Ordinary shares of RM0.10 each in the Company
	Shares - Ordinary shares of RM0.20 each in the Company

	Existing Clause 5.1
	Proposed amended Clause 5.1

	Only Employees of the Group who fulfill the following conditions shall be eligible to participate in the Scheme: 

(a)
An Employee must be at least eighteen (18) years of age on the Date of Offer;

(b)
An Employee must have been confirmed on the Date of Offer;
(c)
If an Employee is employed by a subsidiary of the Company, the Employee’s period of employment in the Group, for purposes of determining the minimum period of continuous service as stipulated in paragraph (c) above, shall be deemed to commence from the date on which the Employee commenced employment with the subsidiary, or the date on which such company became a subsidiary of the Company, whichever is later;

(d)
Person employed under contractual arrangement may be classified as Eligible Employees subject to the discretion of the Company.

Provided always that the selection of any Employee for participation in the Scheme shall be at the discretion of the Option Committee and the decision of the Option Committee shall be final and binding.


	Only Employees of the Group who fulfill the following conditions shall be eligible to participate in the Scheme: 

(a)
An Employee must be at least eighteen (18) years of age on the Date of Offer;

(b)
An Employee must have been confirmed on the Date of Offer;

(c)
If an Employee is employed by a subsidiary of the Company, the Employee’s period of employment in the Group, shall be deemed to commence from the date on which the Employee commenced employment with the subsidiary, or the date on which such company became a subsidiary of the Company, whichever is later;

(d)
Person employed under contractual arrangement may be classified as Eligible Employees subject to the discretion of the Company.

Provided always that the selection of any Employee for participation in the Scheme shall be at the discretion of the Option Committee and the decision of the Option Committee shall be final and binding.



	Existing Clause 10.4
	Proposed amended Clause 10.4

	Within ten (10) Market Days of the receipt by the Company of such notice and payment, or such other period as may be prescribed by Bursa Securities, and subject to the Articles of Association of the Company, the Company shall allot the relevant number of Shares to the Grantee. The said Shares will be credited directly into the CDS Account of the Grantee or his financier, as the case may be, and a notice of allotment stating the number of Shares so credited will be issued to the Grantee. No physical certificates will be issued. An application will be made for the quotation of such Shares.


	Within eight (8) Market Days of the receipt by the Company of such notice and payment, or such other period as may be prescribed by Bursa Securities, and subject to the Articles of Association of the Company, the Company shall allot the relevant number of Shares to the Grantee. The said Shares will be credited directly into the CDS Account of the Grantee or his financier, as the case may be, and a notice of allotment stating the number of Shares so credited will be issued to the Grantee. No physical certificates will be issued. An application will be made for the quotation of such Shares.



	Existing Clause 15.1
	Proposed amended Clause 15.1

	Subject to Bye-Law 15.3 hereof, in the event of any alteration in the capital structure of the Company during the Option Period, whether by way of a rights issue, bonus issue or other capitalisation issue, consolidation or subdivision of Shares or reduction of capital or otherwise howsoever, the Company shall cause such adjustment to be made to:-

(a)
The number of Options granted to each Grantee; and/or

(b)
The Subscription Price 

as shall be necessary to give a Grantee the same proportion of the issued capital of the Company as that to which he was entitled prior to the event giving rise to such adjustment. Any such adjustments arising from any alteration in the capital structure of the Company during the Option Period, other than from a bonus issue will be confirmed in writing by the external auditors of the Company.


	Subject to Bye-Law 15.3 hereof, in the event of any alteration in the capital structure of the Company during the Option Period, whether by way of a rights issue, bonus issue or other capitalisation issue, consolidation or subdivision of Shares or reduction of capital or otherwise howsoever, the Company shall cause such adjustment to be made to:-

(a)
The number of Options granted to each Grantee; and/or

(b)
The Subscription Price 

as shall be necessary to give a Grantee the same proportion of the issued capital of the Company as that to which he was entitled prior to the event giving rise to such adjustment. Any such adjustments arising from any alteration in the capital structure of the Company during the Option Period, other than from a bonus issue will be confirmed in writing by the external auditors of the Company or the Company’s principal adviser.



	Existing Clause 15.3 
	Proposed amended Clause 15.3 

	Bye-Law 15.1 shall not be applicable where an alteration in the capital structure of the Company arises from any of the following:-

(a)
An issue of Shares pursuant to the exercise of Options under the Scheme; or

(b)
An issue of securities as consideration for an acquisition; or 

(c)
An issue of securities as a private placement; or

(d)
An issue of securities as a special issue approved by the relevant governmental authorities; or

(e)
A restricted issue of securities; or

(f)
An issue of Shares arising from the exercise of any conversion rights in respect of securities convertible into new Shares including but not limited to warrants and convertible loan stocks; or

(g)
An issue of further Options to Eligible Employees under these Bye-Laws; or

(h)
A purchase by the Company of its own Shares pursuant to Section 67A of the Act. In this event, the following provisions shall apply:-

(i)
If the number of Shares in respect of Options granted by the Company as at the date of designation of the Shares so purchased as treasury Shares or cancellation of such Shares is greater than 30% of the issued capital of the Company after such designation or cancellation, the Option Committee shall not make any further Offers; and  

(ii)
If the number of Shares in respect of Options granted by the Company as at the date of designation of the Shares so purchased as treasury Shares or cancellation of such Shares is less than 30% of the issued capital of the Company after such designation or cancellation, the Option Committee may make further Offers only until the total number of Options granted by the Company is equivalent to 30% of the issued capital of the Company after such designation or cancellation.


	Bye-Law 15.1 shall not be applicable where an alteration in the capital structure of the Company arises from any of the following:-

(a)
An issue of Shares pursuant to the exercise of Options under the Scheme; or

(b)
An issue of securities as consideration for an acquisition; or 

(c)
An issue of securities as a private placement; or

(d)
An issue of securities as a special issue approved by the relevant governmental authorities; or

(e)
A restricted issue of securities; or

(f)
An issue of Shares arising from the exercise of any conversion rights in respect of securities convertible into new Shares including but not limited to warrants and convertible loan stocks; or

(g)
An issue of further Options to Eligible Employees under these Bye-Laws; or

(h)
A purchase by the Company of its own Shares pursuant to Section 67A of the Act. In this event, the following provisions shall apply:-

(i) If the number of Shares in respect of Options granted by the Company as at the date of designation of the Shares so purchased as treasury Shares or cancellation of such Shares is greater than 15% of the issued capital of the Company after such designation or cancellation, the Option Committee shall not make any further Offers; and

(ii)
If the number of Shares in respect of Options granted by the Company as at the date of designation of the Shares so purchased as treasury Shares or cancellation of such Shares is less than 15% of the issued capital of the Company after such designation or cancellation, the Option Committee may make further Offers only until the total number of Options granted by the Company is equivalent to 15% of the issued capital of the Company after such designation or cancellation.



	Existing Clause 23 
	Proposed amended Clause 23 

	All Grantees are entitled to inspect the latest annual report of the Company at the registered office of the Company at Level 7, Setia 1, 15 Lorong Dungun, Damansara Heights, 50490 Kuala Lumpur, Malaysia during normal business hours.


	All Grantees are entitled to inspect the latest annual report of the Company at the registered office of the Company at Lot 6.05, Level 6, KPMG Tower, 8 First Avenue, Bandar Utama, 47800 Petaling Jaya, Selangor Darul Ehsan during normal business hours.




3.
RATIONALE AND BENEFITS
3.1 Rationale and Benefits of the Proposed Acquisition

The acquisition of 104 Corp Shares enables JCB to participate in the growth of the online recruitment market in Taiwan and China. Although, the acquisitions were carried out with the intention of deriving dividend income and for potential capital gains, however upon acquiring 20% equity interest in 104 Corp, the JCB Group will be able to equity account for its share of profits from 104 Corp.
3.2 Rationale of the Proposed Amendments

The Proposed Amendments are to reflect the revisions to the Listing Requirements in relation to employees’ share option schemes and to enhance the clarity of the Bye-Laws. The Proposed Amendments also allow more options to be granted to eligible employees of the JCB Group.  This will enable eligible employees of the JCB Group to continue to be rewarded in recognition of their contributions which are considered vital to the operations and continued growth of the JCB Group. The objective of the ESOS has been and still is to retain and to motivate eligible employees of the JCB Group towards better performance through greater loyalty to the JCB Group.

4.
EFFECTS OF THE PROPOSALS

4.1
Share Capital

The Proposed Acquisition will not have any effect on the share capital of JCB. The Proposed Amendments will not have an immediate effect on the issued and paid-up share capital of the Company. However, the issued and paid-up share capital of the Company will increase depending on the number of ESOS Options exercised into new JCB Shares.
4.2 
Substantial Shareholders' Shareholdings

The Proposed Acquisition will not have any effect on the shareholdings of JCB’s substantial shareholders. The Proposed Amendments will not have any immediate effect on the substantial shareholders’ shareholdings in the Company. Any potential effect of the Proposed Amendments on the substantial shareholders’ shareholdings would depend upon the actual number of ESOS options granted and exercised under the ESOS.
4.3
Net Assets (“NA”) and Gearing

The Proposed Acquisition will not have any immediate effect on the NA and gearing of the JCB Group as it will be funded by internally generated funds.  Based on the unaudited consolidated financial statements of the JCB Group as at 30 September 2009, the JCB Group has cash and cash equivalents of RM51.175 million.  JCB will assess the cashflow position and requirements of the Group at the point of the acquisitions and determine if funding through borrowings is required.  The gearing ratio may increase if the Proposed Acquisition is partially financed through borrowings.

The Proposed Amendments will not have an immediate effect on the NA and gearing of the JCB Group.  The expected charge to the balance sheet of JCB upon granting of options pursuant to Financial Reporting Standards No. 2 relating to “Share-based Payment” (“FRS 2”) will not have any impact on the consolidated NA of JCB as the corresponding amount will be classified as an equity reserve which forms part of the shareholders’ funds of the JCB Group.  In the event none of the ESOS Options granted are exercised within the extended duration of the ESOS, the said amount would be transferred into the Company’s retained earnings.  Any potential effect on the NA and gearing of the JCB Group in the future, arising from the exercise of the ESOS Options, would depend on the actual number of ESOS Options as well as the exercise price payable by the option holders upon the exercise of the ESOS options.
4.4
Earnings per share (“EPS”)

The Proposed Acquisition is expected to contribute positively to the future earnings of the JCB Group, via equity accounting.

The Proposed Amendments will not have an immediate effect on the earnings of the Group until such time the options are granted. Following the adoption of FRS 2 which was effective from 1 January 2006, the JCB Group shall, for each grant of ESOS options, recognise an expense (being the fair value of the options) in the income statement (“ESOS Expense”) over the period that the employees become unconditionally entitled to the ESOS Options. The potential effect on the earnings of the JCB Group, as a consequence of the recognition of the ESOS Expense at each grant, would depend on the actual number of ESOS Options to be granted and various factors affecting the fair value of the ESOS Options to be granted.  This includes without limitation, the market price(s) and volatility of market price(s) of the JCB Shares prevailing at the time of each grant, the exercise price(s) payable upon the exercise of the ESOS Options granted and their vesting period(s), if any.

In addition, further potential effect on the earnings of the JCB Group would also depend on the actual number of new JCB Shares to be issued upon the exercise of the ESOS Options, the exercise price payable by the option holders as well as the actual utilisation of the proceeds arising from the exercise of the ESOS Options.
5.
RISK FACTORS OF THE PROPOSED ACQUISITION

5.1
Business risk

The accumulation of a substantial stake in 104 Corp will subject the JCB Group to risks inherent in carrying on an online recruitment advertising business in Taiwan and China, such as general economic conditions, foreign currency risks, protection and enforcement of intellectual property rights, and changes in political, economic, regulatory and social conditions in Taiwan.  Any adverse change in one or more of these factors could materially affect the financial and business prospects of 104 Corp, and may consequently affect the earnings of JCB Group via equity accounting of 104 Corp’s earnings.  However, the JCB Group will seek to limit these risks through inter-alia, close monitoring of its investment in 104 Corp and diversification of its investments into other markets.

5.2
Political, Economic and Regulatory Risks

Like all business entities, changes in political, economic and regulatory conditions in Taiwan and China could materially and adversely affect the financial and business prospects of 104 Corp.  Amongst the political, economic and regulatory uncertainties are the changes in political leadership, expropriation, nationalisation, re-negotiation or nullification of existing contracts, interest rates, method of taxation and currency exchange rates.

Whilst the JCB Group and 104 Corp strive to implement effective measures such as prudent financial management and efficient operating procedures, there is no assurance that any change in the above factors will not have a material adverse effect on the business and operations of 104 Corp.

5.3
Competition

104 Corp operates in a relatively competitive online recruitment advertising business in Taiwan and China.  The ability to compete depends on various factors such as the efficiency of the web-based platform, size of database, product range, pricing, customer service and support and adaptability to rapidly changing technologies.

104 Corp is a market leader in Taiwan due to its large resume database, comprehensive range of value added services and efficient web-based platform.  However, there can be no assurance that any changes in the competitive environment, such as the launching of similar online recruitment services by other local and foreign major web portals, will not have a material effect on 104 Corp’s market share.

5.4
Dependence on Key Personnel

The success of 104 Corp will depend to a significant extent upon the abilities and continued efforts of its current management team.  The loss of any member of its management team may have an impact on the operations.  The future success of 104 Corp will also depend upon its ability to attract and retain skilled personnel.  As far as JCB is aware, 104 Corp offers competitive remuneration packages to its employees which includes employee share option schemes to eligible employees.  However, there can be no assurance that there will be no loss of key personnel in future and the loss of any key personnel will not have an adverse effect on 104 Corp.
5.5
Volatility of 104 Corp’s share price

The trading price of 104 Corp Shares could be subject to fluctuations in response to factors such as actual or anticipated variations in the company’s quarterly operating results, announcements of technological innovations, or new services by the company or its competitors, changes in financial estimates by securities analysts, conditions or trends in the Internet and online recruitment service industries, changes in the market valuations of other Internet and online recruitment service industries, announcements by the company or its competitors of significant acquisitions, strategic partnerships, joint ventures or capital commitments, additions or departures of key personnel, sales of the company’s shares or other such securities in the public market and other events or factors, many of which are beyond the company’s control. Market fluctuations as well as general political and economic conditions such as recession or interest rate or currency rate fluctuations, may also adversely affect the market price of 104 Corp Shares.

5.6
Foreign Exchange Risk

The operating and reporting currency of 104 Corp is denominated in TWD.  In the event that the Company acquires 20% equity interest in 104 Corp, JCB will be equity accounting the financial results of 104 Corp.  As such, any fluctuation of the TWD against the Ringgit will impact the profits of the JCB Group arising from such equity accounting, when translating into Ringgit terms.  Any dividends received by JCB from 104 Corp will also be affected by the fluctuation of the TWD against the Ringgit.

6.
POLICIES ON FOREIGN INVESTMENT AND REPATRIATION OF PROFITS

Under the Proposed Acquisition, JCB will be subject to the policies on foreign investment under the relevant laws of Taiwan.  Generally, there are no policies restricting foreign investments in or repatriation of profits from Taiwan. According to the Regulations Governing Investment in Securities by Overseas Chinese and Foreign Nationals, foreign investors are allowed to remit the interest or dividends earned on investments to their country of origin.  Going forward, the ability of JCB to repatriate the profit arising from its investment in 104 Corp will largely be dependent upon the relevant legislation prevailing at the point of repatriation. 

7.
PROSPECTS OF 104 CORP

104 Corp is the pioneer and dominant Internet job search and recruitment website in Taiwan.  The company was established since 1993 and has developed strong brand recognition among corporations, recruiters and jobseekers alike.  The growth of online recruitment services in Taiwan has been attributed to the benefits of online recruitment advertising, increasing broadband penetration as well as the popularity of the Internet.  The company is also one of a few companies in Taiwan that has a large and valuable database of jobseekers in the country.  Together with its vast experience in research and development, these factors have given the company a significant competitive advantage over its competitors.

Although the Internet recruitment advertising business is generally sensitive to the overall economy, the risk of a significant reduction in revenue during an economic downturn is mitigated by 104 Corp’s revenue model which is based on a flat-fee basis regardless of the number of jobs posted.

In March 2008, 104 Corp has also introduced Mini Job Service and IT Vertical Job Bank.  Mini Job Service, which operates on the www.minijob.com.tw website, services the hiring needs of smaller corporations with a simpler process for information or resume uploads and more flexible durations for ad posting. It is a specialised job website solely targeting basic level jobs like waiters, field workers, or part-time workers. On the other hand, IT Vertical Job Bank allows recruiters to browse through profiles of all candidates with IT backgrounds and select out suitable ones.

104 Corp’s prospects also include the potential growth in China’s online recruitment market which it has entered in early 2007. With only 338 million Internet users as of June 2009 compared to a total population size of 1.3 billion*, there is still room for growth in China’s Internet recruitment market.  Despite the presence of other well established players in China, the company is leveraging on its strong brand name in Taiwan by focusing on serving Taiwanese businesses based in China. 

Note:

*
As extracted from www.internetworldstats.com

(Source: Management of 104 Corp)
8.
CONDITIONS OF THE PROPOSALS

The Proposals are subject to the following approvals:

(i) Shareholders of JCB at the forthcoming Extraordinary General Meeting (“EGM”) to be convened;

(ii) Bursa Securities for the listing of and quotation for the new JCB Shares to be issued arising from the Proposed Amendments; and

(iii) Bank Negara Malaysia (“BNM”) for the Proposed Acquisition, if required.  Currently, BNM allows funding via conversion of Ringgit into foreign currency of up to RM50 million in aggregate on a calendar year basis on a corporate group basis.

The Proposed Acquisition and Proposed Amendments are not inter-conditional and are not conditional upon any other corporate proposals.

Barring any unforeseen circumstances, an application will be made to Bursa Securities for the listing of and quotation for the new JCB Shares to be issued arising from the Proposed Amendments within 2 months from the date of this announcement. 

9.
TENTATIVE TIMETABLE FOR IMPLEMENTATION OF THE PROPOSALS

Barring any unforeseen circumstances, the Proposals are expected to be completed as follows:

	Date
	
	Events

	
	
	

	3rd week December 2009
	
	EGM

	January 2010
	
	Completion of the Proposed Amendments

	January 2012
	
	Completion of the Proposed Acquisition (on the assumption of a 2 year period from the date of shareholders approval for the Proposed Acquisition)

	29 November 2014
	
	Expiry of the ESOS after Extension


10.
DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS

None of the Directors or major shareholders or persons connected to them has any interest, direct or indirect, in the Proposed Acquisition.  

All the Directors of JCB are entitled to participate in the ESOS and are therefore deemed interested in the Proposed Amendments.  Accordingly, all the Directors have abstained and will continue to abstain from all board deliberations in relation to the Proposed Amendments.  However, the Directors have deliberated and resolved to present the Proposed Amendments to the shareholders of JCB for their consideration and approval. 
The Directors will abstain from voting in respect of their direct and indirect shareholdings in JCB on the ordinary resolution pertaining to the Proposed Amendments at the forthcoming EGM. The Directors also undertake to ensure that persons connected to them (if any), will abstain from voting in respect of their direct and indirect shareholdings in JCB on the ordinary resolution pertaining to the Proposed Amendments at the forthcoming EGM.

11.
DIRECTORS’ STATEMENT

The Board is deemed interested in the Proposed Amendments and therefore has abstained from expressing an opinion and making any recommendation in respect of the Proposed Amendments.
The Board, having considered all aspects of the Proposed Acquisition, is of the opinion that the Proposed Acquisition is in the best interest of the JCB Group.

12.
ADVISER


JCB has appointed CIMB as the Adviser for the Proposals.

13.
PERCENTAGE RATIO FOR ACQUISITIONS UNDER MAIN MARKET LISTING REQUIREMENTS OF BURSA SECURITIES

The aggregate purchase consideration of up to RM97,780,000 for the Proposed Acquisition together with the acquisitions of 104 Corp Shares up to 20 November 2009, being the latest practicable date prior to this announcement represents approximately 89.51% of the audited consolidated net assets of JCB as at 31 December 2008 of RM109.24 million. This represents the highest percentage ratio for acquisitions under Chapter 10 of the Main Market Listing Requirements of Bursa Securities.

(This announcement is dated 23 November 2009)

Tables Section - This section is to be used to create and insert tables. Please  make the appropriate reference to the table(s) in the Contents of the Announcement:

Table 1  :   Historical Financial Information of 104 Corp

A summary of the financial information of 104 Corp based on its audited financial statements for the past 3 financial years ended 31 December 2008 and the 9-month period ended 30 September 2009 are set out below:

	
	<-------------------------- Audited ----------------------->
	Unaudited

	Financial year ended 31 December
	2006
	2007
	2008
	9-month period ended 30 September 2009

	
	TWD’000
	TWD’000
	TWD’000
	TWD’000

	
	
	
	
	

	Operating revenue
	1,466,923
	1,702,310
	1,857,036
	1,310,345

	
	
	
	
	

	Profit before taxation but after minority interest
	369,210
	291,974
	308,295
	151,476

	
	
	
	
	

	Profit after taxation and minority interest
	306,802
	245,417
	238,328
	139,495

	
	
	
	
	

	Net earnings per share (TWD)
	9.22
	7.27
	7.06
	4.13

	Issued and paid-up share capital (000)
	337,500
	337,500
	337,500
	337,500

	
	
	
	
	

	Shareholders’ funds
	1,060,719
	1,031,845
	1,054,086
	1,050,233

	
	
	
	
	

	Net assets
	1,060,719
	1,031,845
	1,054,086
	1,050,233

	
	
	
	
	

	Net assets per share (TWD)
	3.14
	3.06
	3.12
	3.11

	
	
	
	
	

	Total borrowings
	-
	6,663
	-
	-


