
Table 1 - Effects of the Proposed Restructuring Scheme on the Issued and Paid-up Share Capital of ALCB and the IMG Group

	
	<----------ALCB ------------>
	<-------------IMG----------->

	
	No. 
of ALCB Shares
	Share Capital
	No. of IMG Shares
	Share Capital

	
	 ‘000
	RM ‘000
	 ‘000
	RM ‘000

	As at 29 February 2004 
	20,479
	20,479
	*
	*

	Proposed Capital Reduction and Proposed Capital Consolidation 
	(12,287)
	(12,287)
	-
	-

	To be issued pursuant to the: 
	
	
	
	

	Proposed Acquisitions 
	-
	-
	52,526
	52,526

	Proposed Share Exchange
	(8,192)
	(8,192)
	8,192
	8,192

	Proposed Private Placement 
	-
	-
	5,000
	5,000

	Proforma resultant issued and paid-up share capital upon listing
	-
	-
	65,718
	65,718

	To be issued pursuant to the full conversion -of ICULS -
	-
	-
	3,436
	3,436

	Enlarged issued and paid-up share capital
	-
	-
	69,154
	69,154


*
Represents 2 ordinary shares of RM1.00 each. 
The Proposed Exemption, Proposed Restricted Offer for Sale, Proposed PDS Issuance, Proposed Transfer of Listing Status and Proposed Disposal of ALCB has no effect on the share capital of ALCB and IMG.

Table 2 - Proforma Effects of the Proposed Restructuring Scheme on the NTA on the ALCB and the IMG Group

	
	<----------------ALCB------------->
	<----------------------------------------------------------------IMG----------------------------------------------------------->

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

	
	Audited as at 29 February 2004
	After (I) and Proposed Capital Reduction and Proposed Capital Consolidation
	After Proposed Acquisitions 
	After (I) and Proposed Share Exchange
	After (II) and Proposed Restricted Offer for Sale 
	After (III) and Proposed Private Placement
	After (IV) and Proposed Disposal of ALCB 
	After (V) and upon full conversion of ICULS

	
	RM ‘000
	RM ‘000
	RM ‘000
	RM ‘000
	RM ‘000
	RM ‘000
	RM ‘000
	RM ‘000

	
	
	
	
	
	
	
	
	

	Share capital
	     20,479 
	       8,192 
	     52,526 
	     60,718 
	     60,718 
	     65,718 
	     65,718 
	     69,154 

	ICULS
	
	
	3,780
	3,780
	3,780
	3,780
	3,780
	-

	Share premium
	       4,371 
	       4,371 
	       5,253 
	       5,253 
	       5,253 
	       5,253 
	       5,253 
	       5,597 

	Reserve on consolidation
	             2 
	             2 
	            -   
	            -   
	            -   
	            -   
	            -   
	            -   

	Accumulated losses
	    (22,570)
	      (10,283)
	            -   
	            -   
	            -   
	            -   
	      (3) (4)  (7,910)
	      (7,910)

	Shareholders’ funds
	       2,282 
	       2,282 
	     61,559 
	     69,751 
	     69,751 
	     74,751 
	66,841
	     66,841 

	
	
	
	
	
	
	
	
	

	Less: Intangible assets
	            -   
	            -   
	      (2,616)
	(2,616)
	(2,616)
	(2,616)
	(2,616)
	(2,616)

	
	
	
	
	
	
	
	
	

	NTA
	       2,282 
	2,282
	     55,633 
	67,135
	67,135
	72,135
	64,225
	64,225

	
	
	
	
	
	
	
	
	

	No. of ordinary shares (000)
	     20,479 
	       8,192 
	     52,526 
	     60,718 
	     60,718 
	     65,718 
	     65,718 
	    69,154 

	
	
	
	
	
	
	
	
	

	NTA per ordinary share (RM)
	              0.11 
	              0.28 
	              1.12 
	1.11 
	1.11 
	1.10 
	0.98 
	              0.93 

	
	
	
	
	
	
	
	
	

	Interest bearing debt

(RM 000)
	-
	-
	(2)46,306
	46,306
	46,306
	46,306
	46,306
	46,306

	
	
	
	
	
	
	
	
	

	Gearing (times)
	-
	-
	         0.75 
	         0.66 
	         0.66 
	         0.62 
	         0.69 
	         0.69 


Notes:

(1)
Goodwill arising from the Proposed Citatah Acquisition:

	
	
	RM’000

	Purchase consideration
	
	7,560

	54%  NTA of Citatah as at 31 December 2004
	
	4,944

	
	
	2,616


(2) After taking into consideration the RM40 million raised from the Proposed PDS Issuance which will be utilised to finance the Proposed Acquisitions. 

(3)
After taking into consideration the estimated restructuring expenses of RM2.0 million.

(4)
After taking into consideration the goodwill arising from the issuance of IMG Shares pursuant to Proposed Share Exchange which is written off upon disposal of ALCB.

Table 3 - Proforma Effects of the Proposed Restructuring Scheme on the Shareholding Structure of ALCB and the IMG Group

	
	<---------------------------------------ALCB------------------------------------------------------->
	<--------------------------------IMG------------------------------------------->

	
	(I)
	(II)
	(I)
	(II)

	
	As at 29 February 2004
	After (I) and Proposed Capital Reduction and Proposed Capital Consolidation*
	After Proposed Acquisitions
	After (I) and Proposed Share Exchange

	
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect

	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	

	
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shareholders of ALCB
	20,479
	100.00
	-
	-
	8,192
	100.00
	-
	-
	-
	-
	-
	-
	8,192
	13.49
	-
	-

	Vendors 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Dato' Mohamed Bin Jamrah
	-
	-
	-
	-
	-
	-
	-
	-
	15,758
	30.00
	-
	-
	15,758
	25.95
	-
	-

	Teh Li Li
	-
	-
	-
	-
	-
	-
	-
	-
	36,769
	70.00
	-
	-
	36,769
	60.56
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Public investors
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


Note:

*
After Proposed Share Exchange, ALCB will be a wholly owned by IMG.

Table 3.
Substantial Shareholders (Cont’d)
	
	<----------------------------------------------------------------------------------------------IMG---------------------------------------------------------------------------------------------------------->

	
	(III)
	(IV)
	(V)
	(VI)

	
	After (II) and Proposed Restricted Offer for Sale
	After (III) and Proposed Private Placement
	After (IV) and Proposed Disposal of ALCB
	After (V) and upon full conversion / exercise of ICULS 

	
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect

	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	
	No. of ordinary shares
	

	
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%
	‘000
	%

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Shareholders of ALCB
	16,383
	26.98
	-
	-
	16,383
	24.93
	-
	-
	16,383
	24.93
	-
	-
	16,383
	23.69
	-
	-

	Vendors 
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Dato' Mohamed Bin Jamrah
	13,301
	21.91
	-
	-
	13,301
	20.24
	-
	-
	13,301
	20.24
	-
	-
	13,301
	19.23
	-
	-

	Teh Li Li
	31,035
	51.11
	-
	-
	31,035
	47.22
	-
	-
	31,035
	47.22
	-
	-
	31,035
	44.88
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Public investors
	-
	-
	-
	-
	5,000
	7.61
	-
	-
	5,000
	7.61
	-
	-
	5,000
	7.23
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


The Proposed Exemption, Proposed PDS Issuance and Proposed Transfer of Listing Status are not expected to have any effect on the shareholding structure of IMG.
