Table 1 - The proforma effects of the Proposed Restructuring Scheme which includes the 
   Proposed Revisions, on the existing share capital of NB and Orion

	
	(----------NB---------(
	(--------Orion-------(

	
	No. of ordinary shares of RM1.00 each
	Share capital
	No. of ordinary shares of RM1.00 each
	Share capital

	
	RM’000
	RM’000
	RM’000
	RM’000

	
	
	
	
	

	Existing
	19,999
	19,999
	*
	*

	
	
	
	
	

	To be issued pursuant to:-
	
	
	
	

	-
Proposed Acquisitions 
	-
	-
	110,900
	110,900

	· Proposed Debt Restructuring
	-
	-
	-
	-

	· Proposed Share Exchange
	-
	-
	2,000
	2,000

	
	
	
	
	

	
	19,999
	19,999
	112,900
	112,900

	After the Proposed Private Placement
	-
	-
	8,000
	8,000

	
	19,999
	19,999
	120,900
	120,900

	After the full conversion of the ICULS#
	-
	-
	8,397
	8,397

	Total enlarged share capital
	19,999
	19,999
	129,297
	129,297


*
Comprising 2 new Orion Shares.

#
The conversion price of the ICULS is set at RM1.00 per Orion Share.

Table 2 -

The proforma effects of the Proposed Restructuring Scheme which includes the Proposed Revisions, on the latest audited NTA of   
NB as at 31 December 2002 and unaudited NTA of Orion as at 29 February 2004

	
	NB
	(----------------------------------------------------------Orion----------------------------------------------------(

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

	
	Audited as at 31 December 2002
	Unaudited as at 29 February 2004
	After  Proposed Acquisitions **
	After (I) and 

the Proposed Debt 

Settlement
	After (II) and the Proposed  Share Exchange
	After (III) and the Proposed Private Placement
	After (IV) and the full conversion of ICULS

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

	Share capital
	19,999
	*
	110,900
	110,900
	112,900
	120,900
	129,297

	Accumulated losses
	(65,745)
	-
	(88,798)
	(97,195)
	(99,195)
	(99,195)
	(99,195)

	Shareholder’s funds
	(45,746)
	*
	22,102
	13,705
	13,705
	21,705
	30,102

	Less: Intangibles
	-
	-
	-
	-
	-
	-
	-

	(Net liabilities)/NTA
	(45,746) 
	*
	22,102
	13,705
	13,705
	21,705
	30,102

	No. of shares in issue (‘000)
	19,999
	*
	110,900
	110,900
	112,900
	120,900
	129,297

	(Net liabilities)/ NTA per share (RM)
	(2.29)
	1.00
	0.20
	0.12
	0.12
	0.18
	0.23


Notes:

*
Comprising 2 Orion Shares

**
Based on the audited accounts of the Acquiree Companies as at 29 February 2004.

Table 3 -
The effects of the Proposed Restructuring Scheme which includes the Proposed Revisions, on the shareholdings of the substantial shareholders of Orion based on the Register of Shareholders of Orion as at 21 July 2003

Orion

	
	(I)

As at date of incorporation
	(II)

After the Proposed Acquisitions 
	(III)

After (II) and the Proposed Debt Restructuring

	
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect

	
	No. of shares

‘000
	%
	No. of shares

‘000
	%
	No. of shares

‘000
	%
	No. of shares

‘000
	%
	No. of shares

‘000
	%
	No. of shares

‘000
	%

	
	
	
	
	
	
	
	
	
	
	
	
	

	Ravindran a/l Sivasubramaniam
	*
	50.00
	-
	-
	*
	Neg
	-
	-
	*
	Neg
	-
	-

	Mohamad Nassir Bin Mohd Kassim
	*
	50.00
	-
	-
	*
	Neg 
	-
	-
	*
	Neg
	-
	-

	Kosmo
	-
	-
	-
	-
	97,720
	88.12
	-
	-
	97,720
	88.12
	-
	-

	PNS
	-
	-
	-
	-
	5,680
	5.12
	-
	-
	5,680
	5.12
	-
	-

	MRSB
	-
	-
	-
	-
	7,500
	6.76
	
	
	7,500
	6.76
	-
	-

	Norhamzah bin Nordin
	-
	-
	-
	-
	-
	-
	97,720#
	88.12
	-
	-
	97,720#
	88.12

	Mohd Azham Bin Mohd Noor
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	Existing shareholders of NB
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	Placee(s)
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	Creditors
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	


Orion (cont’d)

	
	(IV)

After (III) and the Proposed Share Exchange
	(V)

After (IV) and the Proposed Put and Call Option Arrangement^
	(VI)

After (V) and the Proposed Private Placement

	
	Direct
	Indirect
	Direct
	Indirect
	Direct
	Indirect

	
	No. of 
shares

‘000
	%
	No. of 
shares

‘000
	%
	No. of
shares

‘000
	%
	No. of
shares

‘000
	%
	No. of shares

‘000
	%
	No. of shares

‘000
	%

	
	
	
	
	
	
	
	
	
	
	
	
	

	Ravindran a/l Sivasubramaniam
	*
	Neg
	-
	-
	*
	Neg
	-
	-
	*
	Neg
	-
	-

	Mohamad Nassir Bin Mohd Kassim
	*
	Neg
	-
	-
	*
	Neg
	-
	-
	*
	Neg
	-
	-

	Kosmo
	97,720
	86.55
	-
	-
	97,720
	86.55
	-
	-
	97,720
	80.83
	-
	-

	PNS
	5,680
	5.04
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	MRSB
	7,500
	6.64
	-
	-
	7,500
	6.64
	-
	-
	7,500
	6.20
	-
	-

	Norhamzah Bin Nordin
	-
	-
	97,720#
	86.56
	2,840
	2.52
	
	
	2,840
	2.35
	97,720#
	80.83

	Mohd Azham Bin Mohd Noor
	-
	-
	-
	-
	2,840
	2.52
	-
	-
	2,840
	2.35
	-
	-

	Existing shareholders of NB
	2,000
	1.77
	-
	-
	2,000
	1.77
	-
	-
	2,000
	1.65
	-
	-

	Placee(s)
	-
	-
	-
	-
	-
	-
	-
	-
	8,000
	6.62
	-
	-

	Creditors
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-
	-

	
	
	
	
	
	
	
	
	
	
	
	
	



Orion (cont’d)

	
	(VII)

After (VI) and the full conversion of the ICULS

	
	Direct
	Indirect

	
	No. of 
shares

‘000
	%
	No. of 
shares

‘000
	%

	
	
	
	
	

	Ravindran a/l Sivasubramaniam
	*
	Neg
	-
	-

	Mohamad Nassir Bin Mohd Kassim
	*
	Neg
	-
	-

	Kosmo
	97,720
	75.58
	-
	-

	PNS
	-
	-
	-
	-

	MRSB
	7,500
	5.80
	-
	

	Norhamzah Bin Nordin
	2,840
	2.20
	97,720#
	75.58

	Mohd Azham Bin Mohd Noor
	2,840
	2.20
	-
	-

	Existing shareholders of NB
	2,000
	1.55
	-
	-

	Placee(s)
	8,000
	6.18
	-
	-

	Creditors
	8,397
	6.49
	-
	-

	
	
	
	
	


*
Comprising 1 Orion Share each

Neg
Negligible

^
Assuming all the Orion Shares have not been placed out by the Vendors to meet the 25% public spread requirement.  However, the Vendors will ensure that the 25% public spread requirement will be met prior to the listing of Orion on the Second Board of MSEB.

#
Deemed interest by virtue of his shareholdings in Kosmo.

