Table 1

Proforma effects of the Revised Proposed Bonus Issue on the issued and paid-up share capital of TNB
(i)
Minimum Scenario


Issued and paid-up share capital of the Company


million
RM’million

Issued and paid-up share capital as at 25 October 2005
3,232.5
3,232.5

To be issued pursuant to the Proposed Bonus Issue
808.1
808.1

After the Proposed Bonus Issue
4,040.6
4,040.6

To be issued pursuant to the full:



(i) Exercise of the ESOS Options granted and/or available to be granted*
253.3
253.3

(ii) Exchange of the outstanding GEB*
187.1
187.1

(iii) Conversion of the outstanding CRIS*
21.8
21.8

Enlarged issued and paid-up share capital
4,502.8
4,502.8

(ii)
Maximum Scenario


Issued and paid-up share capital of the Company


million
RM’million

Issued and paid-up share capital as at 25 October 2005
3,232.5
3,232.5

To be issued pursuant to the full:



(i) Exercise of the ESOS Options granted and/or available to be granted
202.6
202.6

(ii)           Exchange of the outstanding GEB
149.7
149.7

(iii)          Conversion of the outstanding CRIS
17.4
17.4

After full exercise, exchange and conversion of the ESOS Options, GEB and CRIS respectively
3,602.2
3,602.2

To be issued pursuant to the Proposed Bonus Issue
900.6
900.6

Enlarged issued and paid-up share capital
4,502.8
4,502.8

Note:

*
As it is assumed that under the Minimum Scenario the ESOS Options, GEB and CRIS are exercised, exchanged and converted after the Entitlement Date, the price in which the exercise, exchange and conversion are effected are assumed to have been made after adjusting for the Proposed Bonus Issue.  In addition, the number of new TNB Shares to be issued pursuant to the exercise of the ESOS Options is also assumed to have been adjusted upwards.  The above adjustments will be made in accordance with the provisions of the respective bye-laws, indentures and/or trust deeds.

Table 2

Proforma effects of the Revised Proposed Bonus Issue on the NTA and NTA per Share of the TNB Group
(i)
Minimum Scenario



(I)
(II)
(III)


Audited

as at 31 August 2005
*iAfter actual exercise of ESOS Options from 1 September 2005 to 25 October 2005
*iiAfter (I) and the Proposed Bonus Issue 
*iiiAfter (II) and the full exercise of the ESOS Options, exchange of the GEB and conversion of the CRIS


RM’million
RM’million
RM’million
RM’million







Share capital
3,220.7
3,232.5
4,040.6
4,502.8

Share premium
3,989.6
4,077.5
3,269.0
6,408.9

Retained profits
8,030.5
8,030.5
8,030.5
8,030.5

Revaluation and other reserves
844.7
844.7
844.7
844.7

Shareholders’ funds
16,085.5
16,185.2
16,184.8
19,786.9

Less: Intangible assets
(290.7)
(290.7)
(290.7)
(290.7)

NTA
15,794.8
15,894.5
15,894.1
19,496.2

NTA per Share (RM)
4.90
4.92
3.93
4.33

Notes:

*i
This is prepared based on the audited accounts of the TNB Group as at 31 August 2005, after taking into account the actual exercise of the ESOS Options between 1 September 2005 and 25 October 2005.

*ii
It is assumed that 808,123,483 Bonus Shares are issued and a total of RM808,123,483 will be capitalised from the share premium account of TNB for the purpose of the Proposed Bonus Issue.  It is further assumed that the estimated expenses relating to the Proposals which amount to approximately RM350,000 has been deducted from the Company’s share premium account.

*iii
As explained in Note * of Table 1 above, the prices at which the ESOS Options, GEB and CRIS are to be exercised, exchanged and converted are adjusted for the Proposed Bonus Issue.  Similarly, the number of TNB Shares which may be issued pursuant to the exercise of the ESOS Options are also adjusted for the Proposed Bonus Issue.

For illustrative purposes, the five (5) batches of outstanding ESOS Options already granted are assumed exercised at their respective illustrative adjusted exercise prices of RM6.71, RM6.99, RM7.42, RM7.75 and RM7.80 for each Share.  The GEB are assumed exchanged at their illustrative adjusted exchange price of RM8.12 per Share and CRIS are assumed converted at their illustrative conversion price of RM9.18 per Share.  It has also been assumed that the ESOS Options which have yet to be granted are exercised at the illustrative adjusted price of RM8.14 per Share.  Similarly, for illustrative purposes, the total number of new TNB Shares available to be issued pursuant to the exercise of the ESOS Options (granted and available to be granted) as at 25 October 2005 have been adjusted upwards from 202,622,693 TNB Shares to 253,278,366 TNB Shares.

(ii)
Maximum Scenario



(I)
(II)
(III)


Audited as at 31 August 2005
*iAfter actual exercise of ESOS Options from 1 September 2005 to 25 October 2005
*iiUpon the full exercise of the ESOS Options, exchange of the GEB and conversion of the CRIS
After (I) and the Proposed Bonus Issue 


RM’million
RM’million
RM’million
RM’million







Share capital
3,220.7
3,232.5
3,602.2
4,502.8

Share premium
3,989.6
4,077.5
7,310.6
6,409.7

Retained profits
8,030.5
8,030.5
8,030.5
8,030.5

Revaluation and other reserves
844.7
844.7
844.7
844.7

Shareholders’ funds
16,085.5
16,185.2
19,788.0
19,787.7

Less: Intangible assets
(290.7)
(290.7)
(290.7)
(290.7)

NTA
15,794.8
15,894.5
19,497.3
19,497.0

NTA per Share (RM)
4.90
4.92
5.41
4.33

Notes:

*i
This is prepared based on the audited accounts of the TNB Group as at 31 August 2005, after taking into account the actual exercise of the ESOS Options between 1 September 2005 and 25 October 2005.

*ii     
For illustrative purposes, it is assumed that the five (5) batches of outstanding ESOS Options already granted are exercised at their respective prices of RM8.39, RM8.74, RM9.28, RM9.69 and RM9.75 for each Share.  The ESOS Options which are available to be granted are assumed exercised at RM10.18 per Share, computed based on the five (5)-day weighted average market price of TNB Shares until and including 25 October 2005 of RM10.18 per Share.  The GEB are assumed exchanged at the exchange price of RM10.15 per Share and CRIS are converted at the conversion price of RM11.47 per Share.  The total number of TNB Shares available to be issued pursuant to the exercise of the ESOS Options (granted and available to be granted) is assumed to be 202,622,693 TNB Shares.

*iii
It is assumed that 900,566,295 Bonus Shares are issued and a total of RM900,566,295 will be capitalised from the share premium account of TNB for the purpose of the Proposed Bonus Issue.  It is further assumed that the estimated expenses relating to the Proposals which amount to approximately RM350,000 has been deducted from the Company’s share premium account.

Table 3
Proforma effects of the Revised Proposed Bonus Issue on the shareholdings of the substantial shareholders in TNB
(i) Minimum Scenario


<---------As at --------->

25 October 2005
(I)

<-------After the------->
Proposed Bonus Issue
After (I) and the full exercise of the ESOS Options, exchange of the GEB and    
conversion of the CRIS


No. of Shares
%
No. of Shares
%
No. of Shares
%

Khazanah Nasional Berhad
1,176,821,571
36.41
1,471,026,963
36.41
1,471,026,963
32.67

Employees Provident Fund Board
298,560,800
9.24
373,201,000
9.24
373,201,000
8.29

Amanah Raya Nominees (Tempatan) Sdn Bhd (Skim Amanah Saham Bumiputera)
241,257,800
7.46
301,572,250
7.46
301,572,250
6.70

Bank Negara Malaysia
232,438,000
7.19
290,547,500
7.19
290,547,500
6.45

Note:

* 
The above relates to the direct shareholdings of the substantial shareholders as none of the above substantial shareholders have any indirect shareholdings in TNB as at 25 October 2005 based on Section 6A of the Companies Act, 1965.

(ii)
Maximum Scenario


<---------As at --------->

25 October 2005
(I)

After the full exercise of the ESOS Options, exchange of the GEB and conversion of the CRIS
<-After (I) and the-> Proposed Bonus Issue


No. of Shares
%
No. of Shares
%
No. of Shares
%

Khazanah Nasional Berhad
1,176,821,571
36.41
1,176,821,571
32.67
1,471,026,963
32.67

Employees Provident Fund Board
298,560,800
9.24
298,560,800
8.29
373,201,000
8.29

Amanah Raya Nominees (Tempatan) Sdn Bhd (Skim Amanah Saham Bumiputera)
241,257,800
7.46
241,257,800
6.70
301,572,250
6.70

Bank Negara Malaysia
232,438,000
7.19
232,438,000
6.45
290,547,500
6.45

Note:

* 
The above relates to the direct shareholdings of the substantial shareholders as none of the above substantial shareholders have any indirect shareholdings in TNB as at 25 October 2005 based on Section 6A of the Companies Act, 1965.
