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| Company No.: 617580-T |

6,

APPROVAL AND CONDITIONS (CONT’D)

6.2

Moratorium On Shares

In complying with paragraph 12.09 of the SC Guidelines which imposes a moratorium on
50% of the consideration securities to be received by the vendor of the assets to be
injected for acquisitions resulting in a change in dominant shareholder / Board of
Directors, KKMB has agreed to place a total of 85,055,615 Shares representing
approximately 28.16% of our enlarged issued and paid-up share capital of 301,397,348
Shares (prior to full conversion of the ICSLS), under moratorium.

KKMB will not be allowed to sell, transfer or assign the Moratorium Shares within one (1)
year from the date the Moratorium Shares are listed on the Bursa Securities. The Public
Offering Shares are Shares not subjected to the said moratorium condition.

The abovementioned moratorium is also applicable to the shareholders / ultimate
shareholders of KKMB. The said sharehoiders have provided relevant undertakings that
they shall not sell, tfransfer or assign their shareholdings in the holding company / ultimate
holding company of KKMB, in accordance with the period stipulated under paragraph
12.09 of the SC Guidelines.

The restriction, which has been fully accepted by KKMB, has been endorsed specifically
on the share certificates representing its shareholding in our Company which are under
moratorium, to ensure that our Share Registrar does not register any transfer of the
Moratorium Shares.

The endorsement which has been affixed on the share certificates is as follows:-

“The shares comprised herein are not capable of being sold, fransferred or assigned for a
period as determined by the Securities Commission (“Moratorium Period”). The shares
comprised herein will not constitute good delivery pursuant to the Rules of the Exchange
during the Moratorium Period. No share cerlificate or certificates will be issued to replace
this certificate during the Moratorium Period unless the same shall be endorsed with this
restriction.”

THE REST OF THIS PAGE iS INTENTIONALLY LEFT BLANK
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| Company No.: 617580-T |

7.

RELATED-PARTY TRANSACTIONS/CONFLICT OF INTEREST (CONT'D)

7.2

7.3

7.4

7.5

Our Directors are in the opinion that these transactions have been entered into at aim'’s
length and on normat commercial terms which are based on terms not more favourable to
the related party than those generally available to the public.

Qur Audit Committee has the overall responsibility for determining the review of the
guidelines and procedures of our intermal control systems and satisfy itself that the
established guidelines and procedures are sufficient to ensure that such transactions are
carried out at an arm’s length basis and on normal commercial terms consistent with our
usual business practices and policies, which are no more favourable to the related parties
than those extended to third parties or those generally available to the public and are not to
the detriment of the minority shareholders. Our Audit Committee also has the authority to
delegate such responsibility to individuals within our Company as they deem appropriate.

If our Audit Committee is of the view that such guidelines and procedures are insufficient, it
will take such action as it deems appropriate and/or introduce additional procedures
necessary to ensure that future transactions of a similar nature do meet such objectives.

Transactions That Are Unusual In Their Nature Or Conditions

Our Directors have confirmed that there are no transactions that are unusual in their nature or
conditions, involving goods, services, tangible or intangible assets, to which our Group was a
party in the past three (3) financial years ended 31 December 2006 and up to 30 March 2007.

Outstanding Loans Made To Or For The Benefit Of Related Parties

Our Directors have confirmed that there are no outstanding loans, including guarantees of
any kind, made by our Group or any of our parent or subsidiaries to or for the benefit of cur
related parties in the past three (3) financial years ended 31 December 2006 and up to 30
March 2007, save for a corporate guarantee granted by KTB and a stand-hy letter of credit
obtained by Transnasional to secure a USD4.4 million loan facility obtained by PT Nadi for
purposes of undertaking the bus supply contract in relation to the TransJakarta Busway
project. However, PT Nadi will become our 70%-owned subsidiary upon completion of the
proposed acquisition by our Company of 70% equity interest in PT Nadi which is expected to
be completed prior to the Listing Date.

Interests In Similar Businesses

Our Directors have confirmed that none of our Directors and substantial shareholders have any
interest, direct and/or indirect, in any companies and businesses carrying on a similar trade as
our Group which give rise or may give rise to any conflict of interest as at 30 March 2007.

Promotions Of Material Assets

Save as disclosed in Section 7.1 of this Prospectus, the material contracts as disclosed in
Section 13.4(a} and 13.4{b) of this Prospectus, the material arrangement as disclosed in
Section 13.5 of this Prospectus and as disclosed below, none of our Directors and
substantial shareholders have any interest, direct and/or indirect, in the promotion of or in any
material assets acquired or disposed of by or leased to our Group, or are proposed to be
acquired or disposed of by or leased to our Group in the past three (3) financial years ended
31 December 2006 and up to 30 March 2007 :-
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7. RELATED-PARTY TRANSACTIONS/CONFLICT OF INTEREST (CONT’D)

{i) Landvest Sdn Bhd (*Landvest”), a wholly-owned subsidiary of Park May, and MHSB
Development Sdn Bhd (*MHSB"}, a wholly-owned subsidiary of NHSB, had on 6
December 2004 entered into a conditional sale and purchase agreement for the
disposal of the following properties by Landvest to MHSB for a total cash
consideration of RM14,540,000 (“Disposal Of Properties”) :-

{a) a piece of leasehold land measuring approximately 10,626 square metres held
under PN28800C Lot 37246, Mukim of Petaling, District of Kuala Lumpur, State of
Wilayah Persekutuan, Kuala Lumpur together with the buildings and structure
erected thereon (*KL Property”); and

(b} a piece of freehold land measuring approximately 22,182 square metres held
under GM 6123 Lot 821, Mukim of Kapar, District of Klang, State of Selangor
Darul Ehsan together with the buildings and structure erected thereon (“Klang
Property”).

The sale price for the KL Property of RM 10,000,000 was arrived at on a willing-buyer
willing-setfler basis after taking into consideration the open market value (“OMV"} of
the KL Property of RM3,400,000 as ascribed by the independent valuers, Messrs.
Rahim & Co (“Independent Valuers”) on 30 August 2004 using the Comparison
Method of Valuation. The sale price for the KL Property represents a premium of
RM600,000 or approximately 6.4% over the OMV of the KL Property.

The sale price for the Kiang Property of RM4,540,000 was arrived at on a willing-
buyer willing-seller basis after taking into consideration the OMV of the Kiang
Property of RM4,540,000 as ascribed by the Independent Valuers on 30 August
2004 using the Comparison Method of Valuation.

The Disposal Of Properties was completed on 1 December 2005.

(i) UTC and Langkasuka had on 10 November 2003 entered into a sale and purchase
agreement cum deed of assignment for the acquisition by Langkasuka from UTC of
the lease granted by Kedah State Development Corporation {(“KSDC") in favour of
UTC pursuant to the lease agreement dated 20 January 1995 over all the pieces of
industrial land measuring approximately 6.312 acres forming part of HS(D) 2105/92
PT No. 18983, HS(D) 2106/92 PT No. 18961, HS{D) 2109/92 PT No. 18962, all in
the Mukim of Sungai Petani, Daerah Kuala Muda, Kedah Darul Aman together with
a one and half storey detached workshop cum office building erected thereon for
RM2,492,000.

Langkasuka has to-date made partial payments amounting to RM1,249,200 to UTC.
The completion of the transaction is pending full payment of the purchase price by
Langkasuka to UTC and the lease is pending registration.

(iii) On 10 March 2004 both l.angkasuka and UTC entered into a sale and purchase of
buses agreement dated 10 March 2004 {“Buses SPA”) for the acquisition of the
103 buses by Langkasuka from UTC for purchase consideration of
RM13,978.013.50. The Buses SPA is currently pending completion.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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7.

RELATED-PARTY TRANSACTIONS/CONFLICT OF INTEREST {CONT’D)

7.6

DECLARATION BY ADVISERS

Aminvestment Bank hereby confirms that there is no conflict of interest in respect of their
capacity as Adviser for the Restructuring Scheme of Park May, Managing Underwriter,
Underwriter and Placement Agent for the Public Offering.

Messrs Zul Rafiqgue & Partners have confirmed that there is no conflict of interest in them
acting as our Solicitors for the Restructuring Scheme of Park May.

Messrs Ernst & Young have confirmed that there is no conflict of interest in them acting as
the Reporting Accountants for the consolidated profit forecast of our Group for the financial
year ending 31 December 2007, the proforma consolidated financial information of our
Group as at 31 December 2006 and the Accountants’ Report as referred to in Sections 9.6,
8.12 and 10 respectively of this Prospectus.

Messrs Frost & Sullivan have confirmed that there is no conilict of interest in them acting as
the Independent Market Researcher.

THE REST OF THIS PAGE 1S INTENTIONALLY LEFT BLANK
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| Company No.: 617580-T |

8. OTHER INFORMATION CONCERNING OUR COMPANY / GROUP (CONT’D)

8.2 Material Plant And Equipment

Our large fleet of buses as disclosed in Section 4.4 of this Prospectus is regarded as our

major plant and equipment for our public bus transportation division.

Name of company Total no. of Buses Audited NBV As At 31.12.06
(RM000)
Langkasuka 107 3,878
Klang Banting 154 19,288
Labu Sendayan 58 12,854
Starise 22 3,077
Rembau Tampin 40 8,181
Transnasional 275 84,991
SKMK 319 33,069
Keramat 52 4,117
Park May Group 300 16,537
1,327 185,992

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

140




| Company No.: 617580-T |

9.

FINANCIAL INFORMATION

9.1

Historical Financial Information

The summary of the proforma consolidated income statements of our Group for the past
three (3} financial years ended 31 December 2006 as set out in the table below has heen
prepared for illustrative purposes only on the assumption that our Group had been in place

throughout the periods under review.

Financial year ended 31 December 2004 2005 20086
{RM’000) (RM’G00) (RM’000)
Revenue 268,717 267,528 269,845
KTB Group {excluding the Park May Group) 211,905 229,524 228,571
Park May Group 56,812 38,004 41,274
Gross Profit 58,725 47,011 45,403
EBITDA 73,178 43,973 48,748
Profit from operations 10,401 11,801 17,510
Finance costs (12,067} (10,638) {12,005}
Impairment loss 566 - (689)
Gain on disposal of associates 24,286 - 105
Exceptional iterns - - -
Share of profit / (loss} in associate - - -
Profit / (Loss) before taxation 23,186 1,163 4,921
KTB Group (excluding the Park May Group) 7,052 4,241 10,728
Park May Group 16,134 {3,078) {5,807}
Taxation {(3,627) (1,795} 3,675
Profit / (Loss) after taxation 19,559 (632) 8,596
Extraordinary items - - -
MI 95 27 {13)
Net profit / {loss) attributable 19,654 (605) 8,583
o the shareholders
KTB Group (exciuding the Park May Group) 3,656 2537 14,082
Park May Group 15,998 {3,142} (5,499)
Gross profit margin (%) * 21.9 17.6 16.8
Net profit / (loss) margin (%) ~ 7.3 {0.2) 3.2
No. of Shares in issue {000}
- Before full conversion of the ICSLS 301,997 301,997 301,997
- After full conversion of the ICSLS 402,797 402,797 402,797
EPS (before full conversion of the ICSLS)
Gross (Sen) 18.45 16.57 15.03
Net (Sen) 6.51 {0.20) 2.84
EPS (after full conversion of the ICSLS)
Gross {(Sen) 14.58 11.67 11.27
Net (Sen) 4.88 (0.15) 2.13

calculated based on gross profit over revenue
A calculated based on PAT over revenue

The audited consoclidated financial statements of our Group for the periods under review

were not subject to any audit qualification.
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| Company No.: 617580-T |

9, FINANCIAL INFORMATION (CONT'D)

9.2 Analysis Of Historical Financial Information

9.2.1

9.2.2

Segmental Analysis Of Revenue

(i) By Subsidiaries

€-—-— Financial year ended 31 December —--s-—2

2004 2005 2006

{RW'000) (RM’000) {RM'000)

Langkasuka 22,356 22,389 19,366

Klang Banting 30,222 33,135 28,341

Labu Sendayan 11,810 12,932 13,823

Starise 6,659 6,839 4,900

Rembau Tampin 9,423 9,795 11,180

Transnasional 85,164 85,983 84,555

SKMK Group 42,663 57,214 62,973

Keramat 6,144 7,109 7,335

Park May Group 59,274 39,274 42 563

273,715 274,670 275,036

Consolidated adjustments (4,998) (7,142) (5,191}

Proforma consolidated revenue 268,717 267,528 269,845
(i) By Operations

€ --~---- Financial year ended 31 December ------—-

2004 2005 2006

(RM°000) (RM’000) {RM’000)

Bus operations 266,993 258,506 263,706

Bus advertisement 499 13,503 10,755

Others 6,223 2,661 575

273,715 274,670 275,036

Consolidated adjustments (4,998) (7,142) (5,191}

Proforma consolidated revenue 268,717 267,528 269,845

Segmental Analysis Of Profit From Operations

{n By Subsidiaries

<-- Financial year ended 31 December ---->

2004 2005 2006
(RM’000}  (RM°000) (RM’000}
KTB (863) (39) (10)
Langkasuka 611 74 496
Klang Banting 2,378 (234) 60
Labu Sendayan 2,190 1,230 2314
Starise 761 741 753
Rembau Tampin 949 180 780
Transnasional 5,075 6,959 9,993
SKMK Group 2,473 3,129 2,546
Keramat 606 496 526
Park May Group (3,779) 616 (1,310)
10,401 13,152 16,148
Consolidated adjustments - {1,351) 1,362
Proforma consolidated profit from
operations 10,401 11,801 17,510
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9.2.3

(ii) By Operations

€-—-—-—-Financial year ended 31 December------—->

2004 2005 2006

(RM’000) {RM’000) (RM’000)

Bus operations 9,044 (2,107) 5,185

Bus advertisement 499 13,503 10,755

Others 858 1,756 208

10,401 13,152 16,148

Consolidated adjustments - {1,351} 1,362
Proforma consolidated profit from

operations 10,401 11,801 17,510

The segmental analysis of revenue and profit from operations by market /
geographical areas are not applicable to us since our operations and businesses
were principally in public bus transportation in Peninsular Malaysia throughout the
periods under review.

Overview Of Historical Financial Information

During the financial years under review, revenue of our Group remained relatively
stable in the range between RM260 million to RM270 millicn in line with the industry
nature of our business, with KiB Group {excluding the Park May Group) ("Existing
KTB Group”) centributed approximately 80% of our Group’s total revenue.

The notable increase in revenue of the Existing KTB Group in 2005 as compared to
2004 was mainly due to higher income from the provision of bus advertisement
services as a result of securing a major contract for bus advertisement services.
Despite the said increase in revenue, the total revenue of our Group for 2005 is
marginally lower than the previous year as the said increase in revenue was
mitigated by lower revenue recorded by the Park May Group during the financial
year under review.

As set out in Section 3(i)(a) of this Prospectus, our Group had been adversely
affected by the increase in diesel prices since 2004 due to unforeseen worldwide
escalation of oil prices, which has also significantly increased the operating costs of
our business, especially fuel and diesel costs, as well as reduced the gross profit
margin and profitability of our Group during the financial years under review.

Despite challenging operating environment, the Existing KTB Group has been able
to remain profitable during the financial periods under review through continuous
improvement in operational efficiency, cost rationalisation measures as well as
diversification of income source such as bus advertisement income. The significantly
higher profit recorded in 2006 by the Existing KTB Group was mainly due to better
profit margin as a result of higher cost efficiency, higher other incomes and reversal
of deferred 1ax liability.

The Park May Group has been suffering losses in recent years. However,
since KKMB became a substantial shareholder of Park May in 2003, the
management has embarked on a series of internal restructurings and asset
rationalisation programmes that had assisted the Park May Group to reduce its
losses significantly. The profit recorded by the Park May Group in 2004 was mainly
arising from the gain on asset disposals.
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9.24

Impact of Foreign Exchange / Interest Rates / Commodity Prices on Operating
Profits

As disclosed in Section 3.1{i)(a} of this Prospectus, rising diesel cost remains a
major risk to the operations of our Group. Due to our large flest size as well as the
volume of diesel consumed in the operations, any movement in diesel price will have
a significant impact on the operating costs of cur Group. In fact, our Group had been
adversely affected by the increase in diesel prices in recent years due to unforeseen
worldwide escatation of oil prices, as summarised in the table below :-

2003 2004 2005 2006

Average diesel price per litre incurred by the Group {RM) 0.608 0.807 1.151 1.431

Change per litre (RM} - 0.199 0.344 0.280
Change (%) - 327 42.6 243

Yearly increase in diesel costs {RM'000) * - 11,033 19,071 15,523

Cumulative increase in diesel costs {(RM'000) - 11,033 30,104 45627

9.2.5

9.2.6

* based on average consumption of 4.62 miilion litres diesel per month, consist of
0.72 million litres diesel consumed by the Park May Group and 3.90 million litres
diesel consumed by the Bus Companies

In mitigating the escalation in operating costs, we have undertaken various cost
containment to ensure operational efficiency as set out in 3.1(()(a) of this
Prospectus.

Save as disclosed above, there was no material impact of foreign exchange, interest
rate and commodity prices on our operating profits throughout the periods under
review.

Taxation

For the financial year ended 31 December 2004, the effective tax rate is
approximately 16% which was mainly due to utilisation of previously unrecognised
tax losses and unabsorbed capital allowances as well as incomes not subject to tax.
For the financial year ended 31 December 2005, the effective tax rate is
approximately 1564% which was mainly due to non-recognition of deferred tax assets
arising from the unutilised tax losses and unabsorbed capital allowances.

For the financial year ended 31 December 2006, the tax credits of approximately
RM3.675 million was mainly due to reversal of overprovision of income tax and
deferred tax expense in prior years as the computations in prior years were based
on provisional tax computation.

Exceptional And Extraordinary ltems

There was no extraordinary and exceptional item throughout the periods under raview.
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9.3

9.4

Financial Performance, Position And Operations

Save as disclosed in Sections 3, 9.1, 9.2, 9.4, 9.5 and 9.9 of this Prospectus, our Directors
are of the view that the financial performance, position and operations of our Group are not
affected by any of the following :-

{i)

(it)

(i)

(iv)

any known trends, demands, commitments, events or uncertainties that have had,
or that cur Company reasonably expects to have, a material favourable or
unfavourable impact on the financial performance, position and operations of our
Company / Group;

any material capital expenditure commitments, the purpose of such commitments
and the anticipated source of funds;

any unusual, infrequent events or transactions or any significant economic changes
that have materially affected the financial performance, position and operations of
our Company / Group and the extent to which the financial performance, position
and operations of our Company / Group was so affected; and

any known events, circumstances, trends, uncertainties and commitments that are
reasonably likely o make the historical financial statements not indicative of future
financial perfformance and position.

Working Capital, Material Litigation, Borrowings, Contingent Liabilities And Material
Commitments

(M

Working Capital

Qur operations are essentially a cash business where our revenues are primarily
derived from cash generated from cur bus operations which in turn is used to
finance our operations and for working capital purposes. External source of funds
such as bank borrowings are mainly used to finance acquisition of new buses for
operations. As at 30 March 2007, our Group does not have any material source of
unutilised liquidity.

However, our Directors are of the opinion that, after taking into account the cashflow
position and the banking facilities available, we will have adequate working capital
for a period not less than twelve (12) months from 30 March 2007 to meet our
existing needs and foreseeable requirements.

A summary of our Group's proforma cash ilow for the financial year ended 31
December 2006 based on the proforma consofidated cash flow statement as
disclosed in Section 9.11 of this Prospectus is set out below :-

Financial year ended
31 December 2006

RWM’000
Net cash generated from operating activities 25,141
Net cash generated from investing activities 14,061
Net cash used in financing activities {38,622
Net increase in cash and cash equivalents 580
Cash and cash equivalents at beginning of year 5,465
Cash and cash equivalents at end of the year 6,045

145




| Company No.: 617580-T |

9.

FINANCIAL INFORMATION (CONT'D)

(ii)

(iif)

Net cash flow from operating activities

For the financial year ended 31 December 2006, our Group generated net cash from
operations before adjustments for working capital of approximately RM46.2 million.
After adjustments for increase in working capital of approximately RM17.3 million,
our Group's cash generated from operations was approximately RM28.9 million. The
amount of pension costs and tax paid during the financial year was approximately
RM2.4 million and approximately RM1.3 million respectively.

Net cash flow from investing activities

For the financial year ended 31 December 2006, the net cash generated from
investing activities was approximately RM14.1 million which was mainly contributed
by the proceeds from the disposal of property, plant and equipment of approximately
RM18.2 millicn, while purchase of property, plant and equipment only amounted to
approximately RM4.3 million.

Net cash flow from financing activities

For the financial year ended 31 December 2006, the net cash used in financing
activities was approximately RM38.6 million. During the financial year under review,
our Group paid interest on CP/MTN and term loan of approximately RM3.9 million
and approximately RM7.6 million respectively. Qur Group also repaid approximately
RM26.5 million to our lease financing creditors during the financial year under
review.

Material Litigation

Save as disclosed in Section 13.6 of this Prospectus, we are not presently engaged
in any material litigation, either as plaintiff or defendant, claims or arbitration and our
Directors are not aware of any proceedings pending or threatened against our
Company and/or our subsidiaries or of any facts likely to give rise to any
proceedings which might materially affect the position or business of our Company
and/or our subsidiaries.

Borrowings
The foliowing table sets out the proforma consolidated borrowings of our Group as at

31 December 2006 which has been prepared for fllustrative purposes only as if the
Restructuring Scheme of Park May had been effected on that date.

Audited As At
31.12.2006 Proforma 1 Proforma 2
(RM'000) {RM’000) {(RM’000)
iL.ong-term borrowings
* nterest bearing 91,684 93,534 93,634
« |CSLS - liability - 4,491 -
Short -term borrowings
¢ Interest bearing 43,023 44,133 44,133
+ ICSLS —lighility - 2,245 -
Total Borrowings 134,707 144,403 137,667
Gearing Ratio 1.96 0.95 0.88
Notes :-
Proforma 1 . After the Proposed Share Exchange, the Proposed Shares Cancellation,
the Proposed Debt Restructuring and the Public Offering
Proforma 2 : After Proforma 1 and upon full conversion of the ICSLS
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(iv)

We have no foreign currency borrowings. We confirm that there has been no default
on payments of either interest and/or principal in respect of any borrowings of our
Group throughout the past one (1) financial year and subsequent period thereof,
immediately preceding 30 March 2007.

Contingent Liabilities and Material Commitments

Save for the material litigation disclosed in Section 13.6 of this Prospectus and the
capital commitment as disclosed below, our Directors are not aware of any
contingent liabilities or material commitments, which upon becoming enforceable,
may have material impact on our financial position :-

Capital Commitment (RM'000)

Purchase of buses :-
Approved and contracted for 4,706

Approved but not contracted for 47,940

We expect to finance our capital commitment by borrowings.

9.5 Consolidated Profit Forecast

Financial year ending 31 December 2007 {RM’000)
Revenue 295,175
Consolidated PBT 18,819
Taxation (3,720
Consolidated PAT 15,099
Pre-acquisition profits -
Ml (127
Consolidated PAT and M| 14,972
After the Restructuring Scheme of Park May but before full conversion

of the ICSLS

No. of Shares in issue (‘000) 301,997
Net EPS (sen) * 4.96
Net PE Multiple based on the Public Offering Price (limes) 10.08
After the Restructuring Scheme of Park May and after full conversion

of the ICSLS

Weighted average no. of Shares in issue {'000) » 339,965
Net EPS (sen) * 4.40
Net PE Multiple based on the Public Offering Price (times) 11.36

calculated based on the consolidated PAT and MI over the number of Shares assumed in
issue

after adjusting for mandatory conversion of the ICSLS as required by the revised FR5133,
Earnings Per Share

The consolidated profit forecast of our Group for the financial year ending 31 December 2007
together with the principal bases and assumptions thereto and the Reporting Accountants’
letter thereon are set qut in Section 9.6 of this Prospectus.
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9.6 Reporting Accountants’ Letter On The Consoclidated Profit Forecast
(Prepared for inclusion in this Prospectus)

i” ERNST& YOUNG & Chartered Accountants ® Phone

1 (03} 7495-8000

AF: 0039 Level 23A, Menara Milenium Fax 1 (03
(
(

) 2095-5332
Generaf Line)
Pusat Bandar Damansara 03) 2095-9076
50490 Kuala Lumpur, Malaysia (03) 2095-3078

www.ey.com/my

Jalan Damanlela

Mail Address:
P-O. Box 11040
50734 Kuala Lumpur, Malaysia

18 April 2007

The Board of Directors
Konsortium Transnasional Berhad
No. 38 Jalan Chow Kit

50350 Kuala Lumpur

Dear Sirs,

KONSORTIUM TRANSNASIONAL BERHAD (“KTB")
CONSOLIDATED PROFIT FORECAST
FOR THE FINANCIAL YEAR ENDING 31 DECEMBER 2007

We have reviewed the consolidated profit forecast of KTB for the financial vear ending 31
December 2007 in accordance with the International Standards on Auditing 810 applicable to the
review of forecasts. The forecast has been prepared for illustrative purposes only. for the purpose
of inclusion in the Prospectus of KTB to be dated 25 May 2007 in connection with the proposed
offer for sale of the KTB shares in conjunction with the listing of KTB on the Main Board of
Bursa Malaysia Securities Berhad ("Bursa Securities™). This letter is not to be reproduced,
referred to in any other document, or used for any other purpose without our prior written
consent.

Our review has been undertaken to enable us to form an opinion as to whether the consolidated
profit forecast, in all material respects, are properly prepared on the basis of the assumptions
made by the Directors and are presented on a basis consistent with the accounting policies
adopted and disclosed by KTB in its consolidated financial statements for the financial year
ended 31 December 2006. The Directors of KTB are solely responsibie for the preparation and
presentation of the consolidated profit forecast and the assumptions on which the consolidated
profit forecast are based.

In this context, a forecast means prospective financial information prepared on the basis of
assumptions as to future events which management expects to take place and the actions which
management expects to take as of the date the information is prepared (best-estimate
assumptions). While information may be available to support the assumptions on which a
forecast is based. such information is generally future oriented and therefore uncertain. Thus.
actual results are likely to be different from the forecast since anticipated events frequently do
not occur as expected and the variation could be matenal.

A Member of Ernst & Young Global
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The consolidated profit forecast is substantially dependent on the achievability of the
assumptions set out in the accompanying statement. In particular, the achievability of the
forecast is critically dependent on the revenue assumptions and the anticipated gain on disposal
of property, plant and equipment as set out in notes 1 and 7 respectively of the specific key
assumptions of the profit forecast.

Subject to the matters stated in the preceding paragraphs:-

i. nothing has come to our attention which causes us to believe that the assumptions made
by the Directors, as set out in the accompanying statement, do not provide a reasonable
basis for the preparation of the consolidated profit forecast; and

1. in our opinion, the consolidated profit forecast, so far as the calculations are concerned, is
properly prepared on the basis of the assumptions made by the Directors and is presented
on a basis consistent with the accounting policies adopted by KTB and its subsidiaries in
their audited financial statements for the financial year ended 31 December 2006.

Yours faithfully

£,j 4 %—7{ /

Ernst & Young Ahmad Zahirudin bin Abdul Rahim
AF: 0039 No. 2607/12/08 (J)

Chartered Accountants Partner

Kuala Lumpur, Malaysia
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KONSORTIUM NASIONAL BERHAD (“KTB”)
CONSOLIDATED PROFIT FORECAST
FOR THE FINANCIAL YEAR ENDING 31 DECEMBER 2007

The Directors of KTB and its subsidiaries (“KTB Group™) forecast that, barring unforeseen
circumstances, the consolidated profit of KTB Group for the financial year ending 31 December
2007 will be as follows:

Forecast
2007
RM’000
Note
Revenue 1 295,175
Consolidated profit before tax 18,819
Income tax expense (3.720)
Consolidated profit for the year 15,099
Attributable to:
Equity holders of the Company 14,972
Minority interests 127
15,099
Weighted average number of shares in issue (‘000) 339,965
Net Earnings Per Share (sen) 4.4
Net Price-earning multiple based on the Public Offering
Price (times) 11.36

Earnings per share for the forecast has been calculated based on the consolidated profit for the
year divided by the weighted average number of ordinary shares assumed in issue after adjusting
for mandatory conversion of the Irredeemable Convertible Secured Loan Stocks (“ICSLS™) to be
issued by KTB as required by the revised FRS133, Earnings Per Share.

The consolidated profit forecast of KTB Group for the financial year ending 31 December 2007
has been prepared based on the Directors’ assessment of the present economic and operating
conditions and the Directors’ best-forecast assumptions regarding future events and actions,
which, at the date the forecast was prepared, the Directors expect to take place. The principal
assumptions are set out in the notes to the consolidated profit forecast.

A forecast, by its very nature, is subject to business, economic and competitive uncertainties and
unexpected events, many of which are beyond the control of KTB Group and its Directors, and
upon assumptions with respect to future business decisions, which are subject to change. Also,
events and circumstances often do not occur as anticipated and therefore, actual results are likely
to differ from the forecast, and the differences may be material.

KTB Group’s operations are subject to many external factors outside the control of management,
which may materially impact its operating and financial performances. Such factors include fare
rate, diesel price and maintenance costs.
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KONSORTIUM NASIONAL BERHAD (“KTB")
CONSOLIDATED PROFIT FORECAST

FOR THE FINANCIAL YEAR ENDING 31 DECEMBER 2007

The achievability of the forccast will significantly depend on the best-forecast Specific Key
Assumptions and if any of these assumptions are not achieved, then there could be a
consequential significant impact on the consolidated profit forecast for the financial year ending
31 December 2007.

The principal bases and assumptions upon which the forecasted consolidated profit for the year
has been prepared are as follows:

Specific Key Assumptions

I.  Revenue comprises:

RM’000
Bus operations 290.493
Advertisement income 3,851
Others 831
295,175
| It is assumed that there will be no changes in regulated fare rates compared to

20006.

1.2 The traffic growth for KTB Group that is assumed to increase by an average of
8% compared to 2006, is based on:

(1) Introduction of mini bus service by Syarikat Rembau Tampin Sdn. Bhd.

commencing June 2007 which is forccasted to contribute revenuc of
RMS,750,000.

(i1) Increase in capacity for Cityliner bus service for routes in Kuala Lumpur
with a progressive addition of 113 buses over the forecast year. This
increase in capacity is forecasted to contribute additional revenue of
RM14.421,000.

(i) Increasc in traffic on existing routes of 5% as compared to 2006,

1.3 KTB Group will generate advertisement income of RM3,800,000 in 2007.
Advertisement income for KTB Group is based on assumption that its major

existing bulk advertising customer will renew their contact in the second half of
2007,

2. Diesel price is assumed to be at RM1.43 per litre from 1 January 2007 to 31 Dccember
2007.

3.  The progressive acquisition ot 25 Compress Natural Gas (“CNG™) buses over the forecast
year to replace retired buses are expected to result in the costs savings of diesel of

RM2.500 per month per bus.
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KONSORTIUM NASIONAL BERHAD (“KTB”)
CONSOLIDATED PROFIT FORECAST
FOR THE FINANCIAL YEAR ENDING 31 DECEMBER 2007

4.
5.

There will be no material increases in cost of repair and maintenance in 2007.

There will be no significant changes in wages rates, headcount and other operating
expenses.

The administration expenses are assumed to increase by 1% from 2006 levels.

Included in the profit forecast are gains on disposal of property, plant and cquipment as
follows:

7.1 KTB Group has forecast to realise profit of RM7,136,000 from the following
anticipated land sales:

Profit on
Book Value Expected Proceeds disposal
RM’000 RM’000 RM’ (00
Kenderaan Klang
Banting Berhad
(*KKBB”} 871 2,450 1,579
Svarikat Kenderaan
Melayu Kelantan
(“SKMK”) a4l 8998 5557
4,312 11,448 7,136

7.2 187 buses with a book value of RM419,000 as at 31 December 2006 is expected to
be disposed at an aggregate consideration of RM5,494,000 resulting in a gain on
disposal of RM5,075,000.

There will be no acquisition of property, plant and equipment in 2007 other than the
planned acquisition of 46 express buses, 93 mim buses, 27 medi buses and 138 stage buses.
Capital expenditure on new/replacement buses are assumed to be as follows:

KTB Park May Total
RM*000 RM’000 RM’000
Buses
- New 12,350 53,764 66,114
- Replacement 21,750 9,852 31,602
Total 34,100 63,616 97.716

There will be no changes to the group structure and principal activities of KTB Group in
2007 other than:

¢ the proposed acquisition of Park May Berhad and its subsidiaries (“Park May Group™)
pursuant to the Proposed Share Exchange assumed to be completed by end May 2007.

e the proposed acquisition of 70% equity interest in P.T. Indonadi, a company
incorporated in Indonesia, which is assumed to be completed by end May 2007.
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General Assumptions

10.

11.

12.

14.

15.

16.

17.

18.

19.

20.

Existing financing facilities will remain available and interest rates will not change
significantly from those presently prevailing.

There will be no change to the terms and conditions of the permits granted by the
relevant authorities and all buses are assumed to have their respective permits.

There will be no significant breakdown of buses that will materially affect the planned
revenue.

There will be no significant changes in the current demand and the prevailing economic
and political conditions in the country that will adversely affect the activities or
performance of KTB Group.

There will be no material changes in the present legislation or Government policies and
regulations, lending guidelines and other operational regulations or restrictions, rates
and bases of duties, levies and taxes that will adversely affect the operations of KTB
Group, or the market in which it operates.

There will be no changes in the operating policies presently adopted by KTB Group that
will adversely affect their activities and performance.

There will be no material litigation and legal proceedings against KTB Group which
will adversely affect its activities or performance.

There will be no material changes in the existing accounting, management and
operational policies of KTB Group that will adversely affect its activities and
performance.

There will be no major industrial dispute or any abnormal circumstances which will
adversely affect the operations of KTB Group.

The Malaysian statutory tax rate will be maintained at 27%.

Inflation rate will not vary significantly from its current level.
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9.7

9.8

Directors’ Analysis And Commentary On The Consolidated Profit Forecast

QOur Directors are forecasting a consolidated revenue of RM295.175 million, a consoclidated
profit before tax of RM18.819 million and a consolidated PAT and M} of RM14.972 million for
the financial year ending 31 December 2007. This translates to a net EPS of 4.96 sen (before
full conversion of the ICSLS) and a net EPS of 4.40 sen (after full conversion of the ICSLS)
respectively.

The segmental analysis by operations on the consolidated revenue and the consolidated
profit before tax are as follows :-

Revenue Profit before tax
(RM’000) {RM’D00)
Bus operations 290,493 14,599
Bus advertisement 3,851 3,851
Others 831 369
295,175 18,819

The consolidated profit forecast has been arrived at after taking into consideration the track
record of our operations, the future prospects of the industry, the future plans and strategies
of our Group, as well as our level of gearing, liquidity and working capital requirements. Due
to the nature of our business and operations, we do not rely on any material secured
contracts in arriving at the consolidated profit forecast.

Our Directors confirm that the consolidated profit forecast of our Group for the financial year
ending 31 December 2007 together with the underlying bases and assumptions stated in
arriving at the forecast have been reviewed by them after due and careful enguiry, and that
our Directors are of the opinion that the forecast results are achievable, and the assumptions
made are reasonable, barring unforeseen circumstances.

Nevertheless, because of the subjective judgments and inherent uncertainties which are
involved in the preparation of the forecast, and because events and circumstances may not
occur as predicted, there can be no assurance that the forecast will be realised and that
actual results may be materially different.

Dividend Forecast And Policy

Our Board intends to recommend a dividend policy such that the shareholders will be
allowed to participate in our profits as well as leaving adequate reserves for our future
growth. However, such payments will depend upon a number of factors, including our
financial performance, capital expenditure requirements, availabifity of tax credits, general
financial as well as economic conditions and any other factors that may be considered
relevant by our Board.

Our Board has not forecasted any dividend for the financial year ending 31 December 2007.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9.9

Sensitivity Analysis

Our Directors are of the view that the main areas of concern, if any, in terms of the achievability
of the consolidated profit forecast for the financial year ending 31 December 2007 would be
fluctuations in the average traffic growth rate, bus advertisement income and diesel prices.
Notwithstanding the variations in these factors, there may exist other factors which may not
have been taken into account, while the variations may have a significant effect, either positively
or negatively, on the financials of our Group.

The following sensitivity analysis have been prepared by us and have not bsen independently
verified by the Reporting Accountants. They have been prepared based on the assumptions set
out in Section 9.6 of this Prospectus and assuming all factors remain unchanged, except for the
variation in the average traffic growth rate, and 5% and 10% upward or downward variations in
bus advertisement income and diesel prices.

9.9.1 Variation In Average Traffic Growth Rate

< Financial Year Ending 31 December 2007---—---——---—---- >
Variation In
Traffic Growth Rate
Revenue  Variation PBT Variation PAT Variation
(RM’'000) (%) {(RM’000) (%) (RM’000) (%)
As torecasted * 295,175 18,819 15,099
10% Growth 300,555 1.82 19,089 1.44 15,316 1.44
9% Growth 297,865 0.91 18,954 0.72 15,207 0.72
7% Growth 292,485 (0.91) 18,684 (0.72) 14,991 {0.72)
6% Growth 289,796 (1.82) 18,549 {1.44} 14,882 (1.44)
" Based on average traffic growth of 8%

9.9.2 Variation In Diesel Prices

€« Financial Year Ending 31 December 2007 ----maemasmemaesaenay
Variation In
Diesel Prices Revenue Variation PBT Variation PAT Variation
(RM’000) {%) {RM’000) (%) {(RM°000) (%)
As forecasted 295,175 18,819 15,099
Up 10% 295,175 - 9,953 (47.11) 7,986 (47.11)
Up 5% 295,175 - 14,386 (23.56) 11,542 (23.56)
Down 5% 295,175 - 23,252 23.56 18,656 23.56
Down 10% 295,175 - 27,685 47 11 22,212 4711

9.9.3 Variation In Bus Advertisement Income

< Financial Year Ending 31 December 2007 >
Variation In Bus
Advertisement
Income Revenue Variation PBT Variation PAT Variation
{RM’000) (%) {RM’000) {%) {(RM’000) (%)
As forecasted 295,175 18,819 15,099
Up 10% 295,560 0.13 19,204 2.05 15,408 2.05
Up 5% 295,368 0.07 19,012 1.02 15,2563 1.02
Down 5% 294,982 {0.07) 18,626  (1.02) 14,945  (1.02)
Down 10% 294,790 (0.13) 18,434  (2.05) 14,790  {2.05)
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8.10

Proforma Consclidated Balance Sheets Of Our Group As At 31 December 2006

The following table sets out the proforma consolidated balance sheets of our Group as at 31
December 2006 which has been prepared for illustrative purposes only to show the effects of
the Restructuring Scheme of Park May on the audited accounts of our Group as if the
Restructuring Scheme of Park May had been effected on that date.

Audited As At

31.12.2006 Proforma 1 Proforma 2
(RM’000) (RM’000) (RM’000)
ASSETS
Non-Current Assets
Property, plant and equipment 186,638 211,290 211,290
Investment properties - 1,050 1,050
Other investments 109 109 109
Deferred tax assets 962 2,781 962
Goodwill on consolidation - 83,259 83,259
187,709 298,489 296,670
Current Assets
Inventories 1,333 1,757 1,757
Trade and other receivable 78,817 84,252 84,252
Cash and bank balances 3,809 6,080 6,080
83,959 92,089 92,089
TOTAL ASSETS 271,668 390,578 388,759
EQUITY AND LIABILITIES
Equity attributable to equity holders of the Company
Share capitat 126,000 150,999 201,389
Share premium - - 12,600
Other reserves {67,277} {(567.,527) (87,527)
Retained profit - 1,818 -
1CSLS-equity - 56,264 -
68,723 151,555 156,472
Minority interests - 1,683 1,683
Total equity 68,723 153,238 158,155
Non-current Liabilities
Retirement benefit obligations 9,051 10,465 10,465
Borrowings 91,684 93,534 93,534
Deferred tax liabilities 3,298 5,703 5,703
ICSLS - liability - 4,491 -
104,033 114,193 109,702
Current Liabilities
Retirement benefit obligations 571 794 794
Trade and other payables 51,584 72,077 72,077
Borrowings 43,023 44,133 44,133
ICSLS — liability - 2,245 -
Provision for taxation 3,734 3,898 3,898
98,912 123,147 120,802
Total liabilities 202,945 237,340 230,604
TOTAL EQUITY AND LIABILITIES 271,668 390,578 388,759
Number of Shares in issue ("000) 252,000 301,997 402,797
NTA (RM'D00} 68,273 12,032 73,213
NTA per Share (RM) 0.27 0.04 0.18
NTA per Share after inclusion of 0.27 0.23 0.18

equity portion of the ICSLS (RM)

A excludes the equity portion of the ICSLS of the Group
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Notes :-
Proforma 1 :  After the Proposed Share Exchange, the Proposed Shares Cancellation, the

Proposed Debt Restructuring and the Public Offering

Proforma 2 . After Proforma 1 and upon full conversion of the ICSLS

Statement of assets and liabilities

Detailed statement of assets and liabilities of our Group as at 31 December 2007 is set out in
Section 9.12 of this Prospectus.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9.1

Proforma Consolidated Cash Flow Statement Of Our Group For The Financial Year

Ended 31 December 2006

The following table sets out the proforma consolidated cash flow statement of our Group for
the financial year ended 31 December 2006 which has been prepared for illustrative
purposes only to show the effects of the Restructuring Scheme of Park May on the audited
accounts of our Group as if the Restructuring Scheme of Park May had been effected on that

dats.
RM’000
Cash fiows from operating activities
Profit before taxation 4,921
Adjustments for :
Depreciation of property, plant and property 31,800
Impairment loss on property, plant and equipment 689
Depreciation of investment properties 22
Gain on disposal of property, plant and equipment (5,492)
Gain on disposal of an associate {105)
Property, plant and equipment writien off 307
Provision for pension costs — defined benefit plan 2,090
Dividend income (7)
Interest expense 12,005
Interest income 5
Operating profit before working capital changes 48,225
Increase in inventories 222
Increase in trade and other receivables (27,800)
Increase in trade and other payables 10,242
Cash generated from operations 28,889
Payment of pension costs — defined benefit plan (2,437)
Tax paid {1,311}
Net cash generated from operating activities 25,141
Cash flows from investing activities
Interest income 5
Purchase of property, plant and equipment {4,280)
Proceeds from disposal of property, plant and equipment 18,224
Proceeds from disposal of an associate 105
Dividend received 7
Net cash generated from investing activities 14,061
Cash flows from financing activities
Interest paid on Commercial Papers/Medium Term neotes (3,864)
Interest paid on finance lease {579}
Interest paid on term loan (7,562)
Repayment of lease financing creditors {26,517)
Repayment of term loans (100)
Net cash used in financing activities (38,622)
Net increase in cash and cash equivalents 580
Cash and cash equivalents at beginning of year 5,465
Cash and cash equivalents at end of year 6,045
Cash and cash equivalents comprise
Cash and bank balances 5,931
Deposits with licensed banks 149
Fixed deposits pledged with licensed banks for securing banking facilities (35)
6,045
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9.12  Reporting Accountants’ Letter On The Proforma Consclidated Financial information
As At 31 December 2006
(Prepared for inclusion in this Prospectus)

i” ERNST& YOUNG & Chartered Accountants ® Phone

AF: 0039 Level 23A, Menara Milenium Fax
Jalan Damanlela Generai Line)
Pusat Bandar Damansara 03) 2095-9076
50490 Kuala Lumpur, Malaysia (03) 2095-9078
www.ey.com/my

1 (03) 7495-8000
03) 2095-5332

Mail Address:
P.O. Box 11040
50734 Kuala Lumpur, Malaysia

REPORTING ACCOUNTANTS’ LETTER ON THE PROFORMA CONSOLIDATED
FINANCIAL INFORMATION
(Prepared for inclusion in the Prospectus to be dated 25 May 2007)

18 April 2007

The Board of Directors
Konsortium Transnasional Berhad
No. 38 Jalan Chow Kit

50350 Kuala Lumpur

Dear sirs

KONSORTIUM TRANSNASIONAL BERHAD (“KTB")
PROFORMA CONSOLIDATED FINANCIAL INFORMATION

We report on the Proforma Consolidated Financial Information of KTB that consists of the
following:

(1) Proforma Consolidated Income Statements for the past three financial years ended 31
December 2004 to 31 December 2006;

(i1} Proforma Consolidated Balance Sheets as at 31 December 2006;

(iit) Proforma Consolidated Cash Flow Statement for the financial year ended 31 December
2006; and

{(iv) Proforma Consolidated Statement of Assets and Liabilities as at 31 December 2006.,;
together with the notes thereto as set out in the accompanying appendices.

For the purpose of the Proforma Consolidated Financial Information. the KTB Group consists
of KTB. the Eight Bus Companies ("Existing KTB Group") and Park May Berhad ("Park
Mav") and its subsidiaries {("Park May Group"). Park May will become a whollyv-owned
subsidiary of KTB upon completion of the Proposed Share Exchange and the Proposed Shares
Cancellation which will take place prior to the Listing Date.

The Proforma Consolidated Financial Information have been prepared for illustrative purposes
only, for inclusion in this Prospectus to be dated 25 May 2007 in connection with the proposed
offer for sale of the KTB shares in conjunction with the listing of KTB on the Main Board of
Bursa Malaysia Securities Berhad ("Bursa Securities”).

A Member of Ernst & Young Global
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Ell ERNST& YOUNG

AF: 0039

Konsortium Transnasional Berhad
Page 2 of 2

This letter is not to be reproduced, referred to in any other document, or relied upon or used for
any other purpose without our prior written consent.

It is the responsibility of the directors of KTB to prepare the Proforma Consolidated Financial
Information in accordance with the requirements of the Securities Commission's Prospectus
Guidelines ("the Guidelines").

It is our responsibility to form an opinion on the Proforma Consolidated Financial Information,
as required by the Guidelines, and to report our opinion to you.

Our work consisted primarily of comparing the unadjusted financial information with the
source documents, considering the adjustments and discussing the Proforma Consolidated
Financial Information with the directors of KTB. Our work involved no independent
examination of the Proforma Consolidated Financial Information.

As the Proforma Consolidated Financial Information has been prepared for illustrative purposes
only, such information may not, because of its nature, give a true picture of the actual financial
position and results of the KTB Group. Further, such information does not purport to predict
the future financial position and results of the KTB Group.

In our opinion,

(a) the Proforma Consolidated Financial Information have been properly compiled on the
basis stated and such basis is consistent with the accounting policies normally adopted by

KTB Group in their respective audited financial statements for the financial year ended 31
December 2006;

(b) the financial statements used in the preparation of the Proforma Consolidated Financial
Information have been properly prepared in accordance with applicable MASB Approved
Accounting Standards in Malaysia for Entities Other Than Private Entities; and

(c) each material adjustment made to the information used in the preparation of the Proforma
Consolidated Financial Information is appropriate for the purposes of preparing such
financial information.

Yours faithfully,
e
Ernst & Young Ahwd Zahirudin bin Abdul Rahim
AF:0039 No. 2607/12/08(I)
Chartered Accountants Partner

Kuala Lumpur, Malaysia
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PROFORMA CONSOLIDATED FINANCIAL INFORMATION

INTRODUCTION

The Proforma Consolidated Financial Information, for which the directors of KTB are solely
responsible, has been prepared for illustrative purposes enly, for the purpose of inclusion in
the Prospectus of KTB to be dated 25 May 2007 in connection with the proposed offer for sale
of the KTB shares in conjunction with the listing of KTB on the Main Board of Bursa
Securities and may not give a true picture of the actual financial position and results of KTB
Group. Further, such financial information does not purport to predict the future financial
position and results of the KTB Group. The Proforma Consolidated Financial Information of
the KTB Group covers the consolidated financial statements of KTB and the consolidated
financial statements of Park May for the respective financial years under review.

KTB was incorporated for the sole purpose of facilitating the restructuring scheme of Park
May (“Proposed Restructuring Scheme of Park May™) whereby KTB will be listed on the
Main Board of the Bursa Securities, in place of Park May which will be delisted.

The Restructuring Scheme of Park May comprises the following:
(a) Acquisition of Six (6) Companies

Acquisition of six (6) subsidiaries of Kumpulan Kenderaan Malaysia Berhad
(“KKMB”), namely Kenderaaan Langkasuka Sdn Bhd, Kenderaan Klang Banting
Berhad, Kenderaan Labu Sendayan Sdn Bhd, Starise Sdn Bhd, Syarikat Rembau Tampin
Sdn Bhd and Transnasional Express Sdn Bhd, by KTB, the company which will assume
the listing status of Park May pursuant to the Restructuring Scheme of Park May, for a
total purchase consideration of RMS85,055,614.50 satisfied by the issuance of
170,111,229 new ordinary shares of RMO0.50 each (“Shares™) in KTB at an issue price of
RM0.50 per Share;

{b) Voluntary Offer of SKMK

Voluntary offer by KTB to acquire all the issued and paid-up share capital of Syarikat
Kenderaan Melayu Kelantan Berhad (“SKMK™), a subsidiary of KKMB, comprising
7,250,620 ordinary shares of RM1.00 each satisfied by the issuance of 72,506,200 new
Shares in KTB at an issue price of RM0.50 per Share on the basis of ten (10) new Shares
in K'TB for every one (1) existing ordinary share of RM1.00 each held in SKMK;
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1.

PROFORMA CONSOLIDATED FINANCIAL INFORMATION (CONTD.}

INTRODUCTION (CONTD.)

(¢) Voluntary Offer of Keramat

Voluntary offer by KTB to acquire all the issued and paid-up share capital of Tanjong
Keramat Temerloh Utara Omnibus Berhad (“Keramat™), a subsidiary of KKMB,
comprising 1,054,653 ordinary shares of RM1.00 each satisfied by the issuance of
7,382,571 new Shares in KTB at an issue price of RMO0.50 per Share on the basis of

seven (7) new Shares in KTB for every one (1) existing ordinary share of RM1.00 each
held in Keramat;

{Kenderaaan Langkasuka Sdn Bhd, Kenderaan Klang Banting Berhad, Kenderaan Labu
Sendayan Sdn Bhd, Starise Sdn Bhd, Syarikat Rembau Tampin Sdn Bhd, Transnasional
Express Sdn Bhd, SKMK and Keramat are collectively to be referred to as “Eight Bus
Companies”).

{(Items (a), (b) and (c) are collectively to be referred to as “Acquisition of Bus Companies™).

The Acquisition of Bus Companies have been completed during the financial year ended 31
December 2005.

(d) Proposed Share Exchange

(e)

)

Proposed exchange of all the 74,996,022 ordinary shares of RM1.00 each in Park May
with 49,997,348 new Shares in KTB on the basis of two (2) new Shares in KTB for every
three (3) existing ordinary shares of RM1.00 each held in Park May;

Proposed Shares Cancellation

Proposed cancellation of all the issued and paid-up share capital of Park May comprising
74,996,022 existing ordinary shares of RM1.00 each pursuant to Section 64 of the
Companies Act, 1965 and the credit arising therefrom to be applied in paying up in full at
par 74,996,022 new ordinary shares of RM1.00 each in Park May to be allotted and
issued to KTB;

Proposed Debt Restructuring

Proposed debt restructuring of the entire RM63.0 million outstanding Commercial Papers
(“CP”) of Park May by way of canceling RM63.0 million of the CP outstanding and the
issuance of RM63.0 million nominal value of irredeemable convertible secured loan

stocks (“ICSLS”) by KTB;
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PROFORMA CONSOLIDATED FINANCIAL INFORMATION (CONTD.)
1. INTRODUCTION (CONTD.)
(g) General Offer ("GO'") Waiver

Waiver to KKMB and parties acting in concert with it from the obligation to extend an
unconditional mandatory GO for all the remaining Shares not already owned by them in
KTB after the Acquisitions of Bus Companies and the Proposed Share Exchange;

(h) Proposed Offer For Sale

Proposed offer for sale of 35.0 million Shares in K'TB held by KKMB to the Malaysian
public / investors to comply with the public shareholding spread requirement; and

(i) Proposed Transfer Of Listing Status

Proposed admission of K'TB to the Official List with the listing of the entire enlarged
issued and paid-up share capital of KTB on the Main Board of Bursa Securities and
delisting of Park May.
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PROFORMA CONSOLIDATED INCOME STATEMENTS

FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2004 TO 31 DECEMBER
2006

4+— Yearended ———mmm»

31.12.2004 31.12.2005 31.12.2006
RM'000 RM'000 RM'000

Revenue 268,717 267,528 269,845
Cost of sales (209,992)  (220,517) {(224,442)
Gross profit 58,725 47,011 45,403
Other income 10,590 11,317 10,969
Other operating expenses (30,383) (26,777) (36,646)
Administration expenses (28,531) (19,750) (2,216)
Profit from operations 10,401 11,801 17,5160
Finance costs (12,067) (10,638) (12,005)
Impairment losses 566 - (689)
Gain on disposal of associates 24,286 - 105
Profit before tax 23,186 1,163 4,921
Income tax (expense)/credit (3,627) (1,795) 3,675
Profit/(loss) for the year 19,559 (632) 8,596
Attributable to:
Equity holders of the Company 19,654 {605) 8,583
Minority interests (95) (27) 13
19,559 (632) 8,596

Profit/(loss) for the year 19,559 (632) 8,596
Add:
Finance costs 12,067 10,638 12,005
Depreciation of property, plant and

equipment 37.899 32,146 31,800
Depreciation of investment properties 26 26 22
Income tax expense/(credit) 3,627 1,795 (3,675)

53,619 44,605 40,152

Earnings before interest, taxation, depreciation,

and amortisation ("EBITDA") 73,178 43,973 48,748
Gross profit margin (%) 21.9 17.6 16.8
Profit/(loss) margin (%) 7.3 (0.2} 3.2
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PROFORMA CONSOLIDATED INCOME STATEMENTS (CONTD.)

FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2004 TO 31 DECEMBER
2006 (CONTD.)

4— Yearended ——mm>

31.12.2004 31.12.2005 31.12.2006
RM'000 RM'000 RM'000

Number of KTB ordinary shares
assumed 1n issue ('000)* 402,797 402,797 402,797

Earnings/ (loss) per share (sen)
- Basic* 4.88 (0.15) 2.13

* Eamings/(loss) per share for each of the financial year under review have been calculated
based on the profit/(loss) for the years divided by the number of ordinary shares assumed in
issue after adjusting for mandatory conversion of the ICSLS.

NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB

Basis of Preparation

The Proforma Consolidated Income Statements of the KTB Group, for which the directors of
KTB are solely responsible, has been prepared for illustrative purposes only based on the
audited financial statements of the respective companies in the KTB Group for the financial
years ended 31 December 2004, 31 December 2005 and 31 December 2006 which have been
prepared in accordance with the applicable MASB Approved Accounting Standards in
Malaysia for Entities Other Than Private Entities after making such adjustments that are
considered necessary for elimination of all significant inter-company transactions and on the
assumption that the KTB Group had been in place throughout the said financial years under
review. The bases and accounting policies used for the purpose of the Proforma Consolidated
Income Statements of the K'TB Group are consistent with those adopted in the preparation of
the audited consolidated financial statements of KTB for the financial year ended 31
December 2006.

(1)  The Proforma Consolidated Income Statements have been adjusted to reflect the
classifications of revenue and expenses as adopted in the latest consolidated audited
financial statements of KTB.
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PROFORMA CONSOLIDATED INCOME STATEMENTS

FOR THE FINANCIAL YEARS ENDED 31 DECEMBER 2004 TO 31 DECEMBER
2006 (CONTD.)

NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB
(CONTD.)

Basis of Preparation (Contd.)

(i) The Proforma Consolidated Income Statements reflect retrospective effect of
reclassifications from other income to revenue in respect of advertising income and
finance costs to other income in respect of interest income.

(111} All significant inter-company transactions are eliminated on consolidation and the
g pany
proforma KTB Group results reflect external transactions only.
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NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB
(CONTD.)

Proforma adjustments - Financial year ended 31 December 2004

O Audited ----- >

Existing Park Proforma
KTB May Proforma KTB
Group Group Total adjustments Group

RM'000 RM'000 RM'000 RM'000 RM'000

Revenue 212,474 59,274 271,748 I (3,031 268,717
Cost of sales (170,569) (42,454) (213,023) 13,031 (209,992)
Gross profit 41,905 16,820 58,725 58,725
Other income 3,228 7,362 10,590 _ 10,590
Other operating expenses (16,595) (13,788) (30.383) (30,383)
Administration expenses (14,358) (14,173) (28,531) (28.531)
Profit/(loss) from operations 14,180 (3,779) 10,401 10,401
Finance cost (7,128)  (4,939) (12,067) (12,067}
Impairment losses - 566 566 566
Gain on disposal of associates - 24,286 24286 24,286
Profit before tax 7,052 16,134 23,186 23,186
Income tax expense (3,396) (231) (3,627) (3,627)
Profit for the year 3,656 15,903 19,559 19,559
Attributable to:
Equity holders
of the Company 3,656 15,998 19,654 19,654
Minority interests - (95) (95) (95)
3,656 15,903 19,559 19,559

KTB completed the acquisition of the Eight Bus Companies during the financial year ended 31
December 2005 and the acquisition were accounted for under the merger method.

The figures stated above for the Existing KTB Group for the financial year ended 31
December 2004 were extracted from comparative figures of the audited consolidated financial
statements for financial year ended 31 December 2005 where the comparatives were restated
as if the group was in existence as at 1 January 2004,

1. Adjustment for the elimination of transactions between the Existing KTB Group and Park
May Group.
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NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB

(CONTD.)

Proforma adjustments - Financial year ended 31 December 2004 (Contd.)

2. The following reclassifications were reflected in order to conform with the classification of

the latest audited financial statements.

Revenue as stated in the
audited financial statements
Reclassification of advertisement
income
Revenue as stated in this Report

Other income as stated in the
audited financial statements
Reclassification of advertisement
ncome
Reclassifications of interest income
Other income as stated in this Report

Finance costs, net as stated in the
audited financial statements

Reclassifications of interest income

Finance costs as stated in this Report

Existing Park
KTB May
Group Group Total
RM'000 RM'000 RM'000
212,143 59,274 271,417
331 - 331
212,474 59,274 271,748
3,559 7272 10831
(331) - (351)
- 90 90
3,228 7,362 10,590
(7,128) (4,84%) (11,977)
- (90) (90)
(7,128) (4.939) (12,067)
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NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTR

(CONTD.)

Proforma adjustments - Financial year ended 31 December 2005

<--—-- Audited ------ >

Existing Park Proforma

KTB May Proforma KTB

Group Group Total adjustments Group

RM'000 RM'060 RM'000 RM'000  RM'000

Revenue 230,128 39274 269402 P (1,874) 267,528
Cost of sales (195,846) (26,545) (222.391) b 1.874 _{220,517)

Gross profit 34,282 12,729 47,011 47,011

Other income 6,749 4,568 [1,317 11,317
Other operating expenses (16,515) (10,262) (26,777) (26.777)
Administration expenses (13.331) (6,419 (19,750) (19,750)

Profit from operations 11,185 616 11,801 11,801
Finance costs (6,944) (3,694) (10,638) (10,638)

Profit/(loss) before tax 4,241 (3,078) 1,163 1,163
Income tax expense (1,704) (91 (1,795) (1.795)
Profit/(loss) for the ycar 2,537 (3,169) (632) (632)

Attributable to:

Equity holders of the Company 2,537 (3,142) {605) (603)
Minority interests - (27) (27) (27)
2,537 (3.169) (632) (632)

1. Adjustment for the elimination of transactions between the Existing KTB Group and Park

May Group.
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NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB

(CONTD.)

Proforma adjustments - Financial year ended 31 December 2005 (Contd.)

2. The following reclassifications were reflected in order to conform with the classification of

the latest audited financial statements.

Revenue as stated in the
audited financial statements
Reclassification of advertisement
income
Revenue as stated in this Report

Other income as stated in the
audited financial statements

Reclassification of advertisement
income

Reclassification of interest income

Other inconie as stated in this Report

Finance costs, net as stated in the
audited financial statements

Reclassification of interest income

[inance costs as stated in this Report

Existing Park
KTB May
Group Group Total
RM'000  RM'000 RM"000
216,625 39274 255,899
13,503 - 13,503
230,128 39274 269402
20,252 4,535 24,787
(13,503) - (13,503)
- 33 33
6,749 4,568 11.317
(6,944) (3,661 (10,605}
- (33) (33
(6,944) (3.694) (10.638)
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NOTES TO THE PROFORMA CONSOLIDATED INCOME STATEMENTS OF KTB

(CONTD.)

Proforma adjustments - Financial year ended 31 December 2006

Somemmmrm e Audited ------=--- >
Existing Park Proforma
KTB May Proforma KTB
Group  Group Total adjustments Group
RM'600 RM'000 RM'000 RM'0060 RM'000
Revenuc 228,909 42,563 271472 ] (1.627) 269,845
Cost of sales (191.547) (34.522) (226,009) : 1,627  (224.442)
Gross profit 37,362 8,041 45,403 45,403
Other income 8,748 2.221 10,969 10,969
Other operating expenses (27.290)  (9,356) (36,646) (36,646)
Administration expenses - (2.216) (2,216) (2,2106)
Profit/(loss) from operations 18,820 (1,310) 17,510 17,510
Finance cost (8.092) (3.913) (12,005) (12,005)
Impairment losses - (689) (689) (689)
Gain on disposal of associates - 105 105 105
Profit/(loss) before tax 10,728 (5,807) 4,921 4,921
Income tax credit 3,354 321 3.675 3.675
Profit/(loss) for the year 14,082 (5,486) 8,596 8,596
Attributable to:
Equity holders of the Company 14,082 (5,499) 8,583 8.583
Minority interests - 13 13 13
14082 (5486)  8.596 8.596

1.
May Group.
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PROFORMA CONSOLIDATED BALANCE SHEETS OF KTB AS AT 31 DECEMBER 2006

The Proforma Consolidated Balance Sheets of KTB have been prepared for illustrative purposes only to show the effects
of the Restructuring Scheme of Park May as if the Restructuring Scheme of Park May had been effected on 31 December
2006.

Audited
as at  Adjustment Adjustment
31.12.06 { Proformal 11 Proforma 11
RM'000 RM'000 RM'000 RM'000 RM'000
ASSETS
Non-current assets
Property, plant and equipment 186,638 24,652 211,280 - 211,290
Investment properties - 1,050 1,050 - 1,050
Goodwill on consolidation - 83,259 83,259 - 83,259
Other investments 109 - 109 - 109
Deferred tax assets 962 1,819 2,781 (1,819) 962
187,709 268,489 296,670
Current Assets
Inventories 1,333 424 1,757 - 1,757
Trade and other receivables 78,817 5,435 84,252 - 84,252
Cash and bank balances 3,809 2,271 6,080 - 6.080
83,959 92 089 92,089
TOTAL ASSETS 271,668 390,578 388,759
EQUITY AND LIABILITIES
Equity attributable to equity holders of the Company
Share capital 126,000 24,999 150,999 50,400 201,399
Share premiwm - - - 12,600 12,600
Other reserves {57,277) {250) (57,527) - (57,527)
Retained prefit/{ Accumulated losses} - 1,819 1,819 {1,819) -
Irredeemable Convertible Secured Loan
Stocks ("ICSLS") - equity - 56,264 56,264 (56,264) -
68,723 151,555 156.472
Minority interests - 1,683 1,683 - 1,683
Total equity 68,723 153,238 158,155
Non-current Liabilities
Retirement benefit obligations 9,051 1,414 10,465 - 10,465
Borrowings 1,684 1,850 83,534 - 93,534
Deferred tax liabilities 3,298 2,405 5,703 - 5,703
ICSLS - liability - 4,491 4 .49] {4,491 -
104,033 114,193 109,702
Current Liabilities
Retirement benefit obligations 571 223 794 - 794
Trade and other payables 51,584 20,493 72,077 - 72,077
Borrowings 43,023 1,110 44,133 44,133
ICSLS - liability - 2,245 2,245 (2,245) -
Provision for taxation 3,734 164 3,898 - 3,898
98,912 123,147 120,502
Total liabilities 202,945 237,340 230,604
TOTAL EQUITY AND LIABILITIES 271,668 390,578 388,759
Number of ordinary shares in issue {'000) 252,000 301,997 402,797
Net tangible assets ("NTA"} 68,723 12,032 # 73,213
NTA per ordinary share of
RMO0.50 each {(RM) 027 0.04 # 0.18
NTA per ordinary share of
RMO0.50 each (RM) after inclusion
of equity portion of the ICSLS 027 0.23 0.18

# Excludes the equity portion of the ICSLS of KTB Group.
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NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEETS OF KTB

The Proforma Consolidated Balance Sheets of KTB, for which the Directors of KTB are solely
responsible, have been prepared for illustrative purpose based on accounting principles and bases
consistent with those previously adopted in the preparation of the audited consolidated financial
statements of KTB as at 31 December 2006 which have been prepared in accordance with the
applicable MASB Approved Accounting Standards in Malaysia for Entities Other Than Private
Entities after making such adjustment to reflect the effects of the Restructuring Scheme of Park
May as if the Restructuring Scheme of Park May had been effected on 31 December 2006.

Adjustment 1

Adjustment 1 reflects the Proposed Share Exchange, the Proposed Shares Cancellation, the
Proposed Debt Restructuring and the Public Offering:

(a) Proposed Share Exchange

The proposed exchange of all the 74,996,022 ordinary shares of RM1.00 each in Park May
with new Shares in KTB on the basis of two (2) new Shares in KTB for every three (3)
existing ordinary shares of RM1.00 each held in Park May.

Purchase consideration for Park May pursuant to the Proposed Share Exchange is
determined based on the market value of Park May shares of RM0.33 per Share, after taking
into consideration of the weighted average price of five (5) market days up to the date of this
Letter. The purchase consideration of RM24,749 is recorded in the Proforma Consolidated
Balance Sheets as follows:

RM'000

Share Capital 24.999
Other reserves (250)

24,749

The acquisition of Park May Group is based on the audited consolidated financial statements
of Park May as at 31 December 2006. The acquisition is accounted for under the acquisition
principles. Under the acquisition method, any excess of the cost of the acquisition over the
KTB's interest in the net fair value of the identifiable assets, liabilities and contingent
liabilities of Park May Group represents goodwill. For the purpose of this proforma, the
assets and liabilities of Park May Group at the date of acquisition have not been measured at
their respective fair values. Any adjustments to the fair values of assets and liabilities of
Park May Group will have a corresponding effect on the goodwill on consolidation and net
tangible assets.
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NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEETS OF KTB (CONTD.)

Adjustment I (Contd.)

(a)

(b)

(c)

(d)

Proposed Share Exchange (Contd.)

The goodwill arising from the acquisition of Park May Group is approximately RM83.3
million which is arrived at as follows:

RM'000
Purchase consideration 24,749
Less: Net liabilities of Park May Group at book value (58.510)
Goodwall 83.259

It is assumed that goodwill on consolidation will not subject to any impairment under
Financial Reporting Standard ("FRS") No.136, Impairment of Assets.

Proposed Shares Cancellation

The proposed cancellation of all the issued and paid-up share capital of Park May
comprising 74,996,022 existing ordinary shares of RM1.00 each pursuant to Section 64 of
the Companies Act, 1965 and the credit arising therefrom to be applied in paying up in full
at par 74,996,022 new ordinary shares of RM1.00 each in Park May to be allotted and
issued to KTB, to be completed prior to the Listing Date.

Proposed Debt Restructuring

Proposed debt restructuring of the entire RM63.0 million outstanding CP of Park May by
way of cancelling RM63.0 million of the CP outstanding and the issuance of RM63.0
million nominal value of ICSLS by KTB.

The FRS No. 132 "Financial Instruments: Disclosure and Presentation” requires the
classification of the component parts of compound instruments. The ICSLS have been
classified into equity and financial liability components of RM56.264 million and RM6.736
million respectively. The financial liability component is computed based on a discount rate
of 6% and the deferred tax assets of RM1.819 million attributable to this component has
been recognised.

Public Offering

Proposed offer for sale of 35.0 million Shares in KTB held by KKMB to the Malaysian
public/investors in order to comply with the public shareholding spread requirement.
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NOTES TO THE PROFORMA CONSOLIDATED BALANCE SHEETS OF KTB (CONTD.)

Adjustment 11

Adjustment I reflects the immediate full conversion of the ICSLS. The conversion price of
RM0.625 each shall be satisfied by tendering RM0.625 nominal value of the ICSLS for
cancellation to KTB fer one (1) new Share in KTB credited as issued and fully paid up.

Upon full conversion of the ICSLS, the issued and paid-up share capital of KTB will increase
from RM150.999 million to RM201.399 million by an additional allotment of 100.8 million
Shares with share premium of RM12.600 million.
Effects on shareholders funds
The effects of the above proforma adjustments on KTB's sharcholder's funds are as follows:

Share Share Other Retained

Capital Premium Reserves Earnings
RM'¢00 RM'000 RM'000 RM'000

Audited as at 31 December 2006 126,000 - (57,277 -
Proposed share exchange, share cancellation

debt restructuring and public offering 24,999 - {(250) 1,819
Proforma I 150,999 - (57,527 1,819
Upon full conversion of JCSLS 50,400 12,600 - (1,819)
Proforma 11 201,399 12,600  (57,527) -
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PROFORMA CONSOLIDATED CASH FLOW STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2006

The Proforma Consolidated Cash Flow Statement of the KTB, for which the Directors of KTB
are solely responsible, has been prepared for iltustrative purposes only based on the audited
financial statements of the respective companies in the KTB Group for the financial year
ended 31 December 2006 which have been prepared in accordance with the applicable MASRE
Approved Accounting Standards in Malaysia for Entities Other Than Private Entities alter
making such adjustments that are considered necessary to show the effects of the Restructuring
Scheme of Park May as if the Restructuring Scheme of Park May had been effected on 31
December 2006 and should be rcad in conjunction with the notes thereon. The bascs and
accounting policies used for the purpose of the Proforma Consolidated Cash Flow Statement
of KTB are consistent with those previously adepted in the preparation of the audited
consolidated financial statements of KTB for the financial year ended 31 December 2006.

31.12.2006
RM'000
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax 4.921
Adjustments for:
Depreciation ol property, plant and equipment 31.800
lmpairment loss on property, plant and equipment 689
Depreciation of investment properties 22
Gain on disposal of property, plant and equipment (3.492)
Gain on disposal of an associate (105)
Property, plant and equipment writlen off 307
Provision for pension costs - defined benefit plan 2,060
Dividend income (7
Interest expense 12,005
Interest income (5)
Operating profit before working capital changes 46,225
Decrease in inventories 222
Increase in trade and other receivables (27.800)
Increase in trade and other payables 10,242
Cash generated from operations 28,889
Payment of pension costs - defined benefit plan (2,437}
Tax paid (1311
Net cash generated from operating activities 25.141
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PROFORMA CONSOLIDATED CASH FLOW STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2006 (CONTD.)

31.12.2006
RM'000
CASH FLOWS FROM INVESTING ACTIVITIES
Interest income 5
Purchase of property, plant and equipment* (4,280)
Proceeds from disposal of property, plant and equipment 18,224
Proceeds from disposal of an associate 105
Dividend received 7
Net cash generated from investing activities 14,061
CASH FLOWS FROM FINANCING ACTIVITIES
Interest paid on
- Commercial Papers/Medium Term Notes (3,864)
- Finance lease (579)
- Term loan (7,562)
Repayment of lease financing creditors (26,517)
Repayment of term loans (100)
Net cash used in financing activities (38,622)
NET INCREASE IN CASH AND CASH EQUIVALENTS 580
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 5,465
CASH AND CASH EQUIVALENTS AT END OF YEAR 6,045
CASH AND CASH EQUIVALENTS COMPRISE:
Cash and bank balances 5,931
Deposits with licensed banks 149
6,080
Fixed deposits pledged with licensed banks for securing banking facilities (35)
6,045
* Property, plant and equipment
Total property, plant and equipment purchased 59,506
Property, plant and equipment acquired under finance lease during
year (55,226)
Payment for property, plant and equipment 4,280
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PROFORMA CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES AS
AT 31 DECEMBER 2006

The Proforma Consolidated Statement of Assets and Liabilities of the KTB Group, for which
the Directors of KTB are solely responsible, have been prepared for illustrative purpose based
on accounting principles and bases consistent with those previously adopted in the preparation
of the audited financial statements of the respective companies in the KTB Group as at 31
December 2006 which have been prepared in accordance with the applicable MASB
Approved Accounting Standards in Malaysia after making such adjustments to show the
effects of the transactions described in Adjustment I and II of Appendix II on the assumption
that the respective transactions had been completed on 31 December 2006 and should be read
in conjunction with the notes thereon.

KTB
Notes Group
RM'000
ASSETS
Non-current assets
Property, plant and equipment 1 211,290
Investment properties 2 1,050
Goodwill on consolidation 3 83,259
Other investments 109
Deferred tax assets 9 962
296,670
Current assets
Inventories 4 1,757
Trade and other receivables 5 84,252
Cash and bank balances 6,080
92,089
TOTAL ASSETS 388,759
EQUITY AND LIABILITIES
Equity attributable to equity holders of the Company
Share capital 6 201,399
Share premium 12,600
Merger reserves (63,338)
Other reserves 5,811
156,472
Minority interests 1,683
Total equity 158,155
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PROFORMA CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES AS
AT 31 DECEMBER 2006 (CONTD.)

KTB
Notes Group
RM'000

Non-current Liabilities
Retirement benefit obligations 7 10,465
Borrowings 8 93,534
Deferred tax liabilities 9 5,703
109,702

Current Liabilities

Retirement benefit obligations 7 794
Trade and other payables 10 72,077
Borrowings 8 44,133
Provision for taxation 3,898
120,902
Total liabilities 230,604
TOTAL EQUITY AND LIABILITIES 388,759
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LIABILITIES AS AT 31 DECEMBER 2006
1. PROPERTY, PLANT AND EQUIPMENT
Net book value RM'000
Freehold land and buildings 15,868
Long term leaschold land and buildings 6,710
Buses and motor vehicles 185,978
Renovations, furniture, fittings and office equipment 1,701
Computer, ticketing, workshop, tools and equipment 1,033
Total 211,290
(a) As at 31 December 2006, the net carrying amount of property, plant and equipment of the
Group acquired under hire-purchase and finance lease liabilities are as follows:
RM'000
Buses 152,588
(b) The net book values of the landed properties pledged as security for borrowings as mentioned
in Note 8, are as follows:
RM'000
Leasehold land and building 5,986
2. INVESTMENT PROPERTIES
31.12.2006
RM'000
Cost
At 1 January 1,990
Disposal (784)
At 31 December 1,206
Accumulated depreciation
At 1 January 828
Depreciation during the year 22
Disposal (694)
At 31 December 156
Net carrying amount 1,050
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NOTES TO THE PROFORMA CONSOLIDATED STATEMENT OF ASSETS AND
LIABILITIES AS AT 31 DECEMBER 2006 (CONTD.)

3. GOODWILL ON CONSOLIDATION

The goodwill is recognised in respect of the acquisition of Park May Group pursuant to the
Proposed Share Exchange which is measured at cost less any accumulated impairment losses.
Goodwill is not amortised but instead, it is reviewed for impairment, annually or more
frequently if events or changes in circumstances indicate that the carrying value may be
impaired.

4. INVENTORIES

31.12.2006
RM'000
At cost
Spare parts and consumables 1,560
At net realisable value
Spare parts and consumables 197
1,757
5. TRADE AND OTHER RECEIVABLES
31.12.2006
RM'000
Trade receivables
Third parties 7,240
Related parties 1,269
Related companies 8,616
Holding company 1,790
18,915
Less: Provision for doubtful debts (6,550)
12,365
Other receivables
Tax recoverable 1,996
Sundry receivables 12,581
Related parties 3,428
Related companies 28,687
Holding company 15,855
Deposits 4,831
Prepayments 5,066
72,444
Less: Provision for doubtful debts (557)
71,887

84,252
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NOTES TO THE PROFORMA CONSOLIDATED STATEMENT OF ASSETS
AND LIABILITIES AS AT 31 DECEMBER 2006 (CONTD.)

5. TRADE AND OTHER RECEIVABLES (CONTD.)

The Group has no significant concentration of credit risk that may arise from exposurcs
to a single debtor or to group of debtors.

The amounts due from subsidiarics of corporate sharcholders and companies in which a
director has intcrest are classified as related companies and related parties respectively
and will be repayable on demand. All related parties receivables are unsecured and are to
be settled in cash.

The amounts due from holding and related companies are unsecured, interest-free and
have no fixed terms of repayment.

6. SHARE CAPITAL

No. of ordinary

shares of
RMO.50 each  31.12.20006
'000 RM'000

Authorised
At beginning of the year 800.000 400.000
Issued and [Fully paid:
At beginning of year 252,000 126,000
Pursuant to the Proposed Share Exchange 49,997 24,999
Pursuant to the full Conversion of Irredeemable Convertible

Loan Stocks ("ICSLS™) 100,800 50.400
At end of the year 402,797 201.399

7. RETIREMENT BENEFIT OBLIGATIONS

The Group operates unfunded, defined benefit Retirement Benefit Scheme ("Scheimne™)
for its eligible employees.

31.12.2006

RM'000

Present value of unfunded defined benefit obligations 15,479
Unrecognised actuarial gain (4,157)
Unrecognised net transition obligtion {(63)
Net liability 11,259
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LIABILITIES AS AT 31 DECEMBER 2006 (CONTD.)

RETIREMENT BENEFIT OBLIGATIONS (CONTD.)

Analysed as:
Current
Non-current

BORROWINGS

Short term

Secured:

Trust receipts

Finance lease payables
Term loan

Long term
Secured:

Term loan
Finance lease payables

Total borrowings

The finance lease bears interest at 4.50% to 7.25% per annum.

31.12.2006
RM'000

794
10,465

11,259

31.12.2006
RM'000

10,045
33,758
330

44,133

454
93,080

93,534

137,667

The term loan is secured by a first legal charge over the leasehold land and building with net

carrying amount as at 31 December 2006 of RM5,986,000;
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NOTES TO THE PROFORMA CONSOLIDATED STATEMENT OF ASSETS AND
LIABILITIES AS AT 31 DECEMBER 2006 (CONTD.)

9. DEFERRED TAX

31.12.2006

RM'000

As at | January 6,891
Recognised in income statement (2,150)
As at 31 December 4,741

Presented after appropriate offsetting as follows:

Deferred tax assets (962)
Deferred tax liabilities 5,703
4,741

The components and movements of deferred tax liability and assets during the financial year
are as follows:

Tax losses
and
Accelerated  unabsorbed  Retirement
capital capital Benefit Accelerated
allowances  allowances  Obligations depreciation  Others Total

RM'00 RM'"000 RM'000 RM'006 RM'000 RM'000

At 1 January 2006 13,975 (487) (3,379) - (208) 9,901
Recognised in income statement (2,165) 79 1,370 (4,652) 208 (5,160)
At 31 December 2006 11,810 (408) (2,009) (4,652) - 4,741

Deferred tax assets have not been recognised in respect of the following items:

31.12.2006

RM'000
Unused tax losses 130,626
Unabsorbed capital allowances 72,965
Other deductible temporary differences 4,081
207,672
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10. TRADE AND OTHER PAYABLES
31.12.2006
RM'000
Trade payables
Third parties 27,716
Related parties 6,821
Related companies 11,270
Holding company 50
45,857
Other payables
Sundry payables 12,679
Provision and accruals 8,677
Deposits 808
Related companies 3,344
Holding company 712
26,220
72,077
The normal trade credit term granted to the Group ranges from 30 to 90 days.
Amount due 1o subsidiary of corporate shareholders and related parties are unsecured, interest-
free and has no fixed terms of repayment.
11. CAPITAL COMMITMENT
RM'000
Capital expenditure
- Approved and contracted for
Buses 9,536
- Approved but not contracted for
Buses 47,940
57,476
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