
1. INTRODUCTION

On behalf of the Board of Directors of TARB (“Board”), OSK Investment Bank Berhad (formerly known as OSK Securities Berhad) (“OSK”) wishes to announce that the Company proposes to implement a private placement of up 17,500,000 new ordinary shares of RM0.20 each in TARB (“Placement Shares”), representing not more than ten percent (10%) of the issued and paid-up share capital of the Company, to investors to be identified later (“Proposed Private Placement”).

Further details on the Proposed Private Placement are set out in the following sections.

2. DETAILS OF THE PROPOSED PRIVATE PLACEMENT

The Proposed Private Placement entails an issuance of up to a maximum 17,500,000 new ordinary shares of RM0.20 each (“Share(s)”) in TARB to investors that will be identified at a later stage.

2.1 Basis of arriving at the issue price of the Placement Shares

The issue price of the Placement Shares will be determined and fixed by the Board at a future date, which shall be determined after the receipt of the approval of the Securities Commission (“SC”) on the Proposed Private Placement. 

The Placement Shares will be issued at a discount of not more than ten percent (10%) from the five (5) day weighted average market price of TARB Shares immediately preceding the price-fixing date. In any case, the issue price of the Placement Shares will not be lower than the par value of TARB Shares of RM0.20 each. 

For illustrative purposes only, the issue price of the Placement Shares is indicatively fixed at RM0.32 per Share. The indicative issue price of RM0.32 represents a discount of approximately 8.57% to the five (5) day weighted average market price of TARB Shares as at 20 March 2007 of RM0.35.
2.2 Ranking of the Placement Shares

The Placement Shares shall, upon allotment and issue, rank pari passu in all respects with the existing Shares of the Company, save and except that the Placement Shares will not be entitled to any dividend, right, allotment and/or other distribution that may be declared, made or paid prior to the date of allotment of the said Placement Shares.

2.3 Listing of the Placement Shares

TARB will make an application to Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing of and quotation for the Placement Shares to be issued pursuant to the Proposed Private Placement, on the MESDAQ Market of Bursa Securities.

2.4 Utilisation of proceeds

Based on the indicative issue price of RM 0.32 for each Placement Share, the Company is expected to raise gross proceeds up to RM5,600,000 from the Proposed Private Placement. The proceeds raised will be used to fund TARB’s working capital requirements in the manner set out in Table 1. 

3. RATIONALE 
The Proposed Private Placement will enable TARB to raise funds without incurring interest costs, as compared to bank borrowings. The proceeds raised will be utilised to fund the Company’s working capital requirements and also to defray the estimated expenses in relation the Proposed Private Placement.

4. FINANCIAL EFFECTS OF THE PROPOSED PRIVATE PLACEMENT

4.1 Share Capital

The pro forma effects of the Proposed Private Placement on the issued and paid-up share capital of TARB are set out in Table 2.

4.2 Net Assets (“NA”) and Gearing

Based on the audited consolidated balance sheet of TARB as at 31 December 2005 on the assumption that the Proposed Private Placement had been effected as at that date, the pro forma effects of the Proposed Private Placement on the NA and gearing of TARB and its subsidiary (“TARB Group” or the “Group”) are set out in Table 3.

4.3 Earnings

The Proposed Private Placement is not expected to have any material effect on the earnings of the TARB Group for the financial year ending (“FYE”) 31 December 2007. However, the earning per TARB Share shall be correspondingly reduced as a result of the increase in the number of shares in issue pursuant to the Proposed Private Placement.

4.4 Major Shareholders’ Shareholdings

The effects of the Proposed Private Placement on the shareholdings of the major shareholders of TARB are set out in Table 4 attached herewith.

4.5 Dividends

Barring any unforeseen circumstances, any dividend to be declared by TARB for the FYE 31 December 2006 will depend on, amongst others, the profitability and cashflow position of TARB Group. The Proposed Private Placement is not expected to have any material effect on the dividend policies of the Company.

5. APPROVALS REQUIRED

The Proposed Private Placement requires the following approvals:-

(a) SC, for the Proposed Private Placement and for the Placement Shares to be issued pursuant to the Proposed Private Placement;

(b) SC, on behalf of the Foreign Investment Committee (“FIC”), for the equity structure pursuant to the Proposed Private Placement; 

(c) Ministry of International Trade and Industry (“MITI”), for the equity structure pursuant to the Proposed Private Placement;

(d) Bursa Securities, for the listing of and quotation for the Placement Shares to be issued pursuant to the Proposed Private Placement; and

(e) Any other relevant authorities, if required. 

The Company had obtained the approval of the Company's shareholders at the Company’s Annual General Meeting held on 21 June 2006 pursuant to Section 132D of the Companies Act, 1965, that empowered the Board to allot and issue new TARB Shares from time to time and upon such terms and conditions and for such purpose as the Board may deem fit provided the aggregate number of TARB Shares to be issued shall not exceed ten percent (10%) of the issued and paid-up share capital of the Company.

6. DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS

None of the Directors or major shareholders of TARB, and/or persons connected to them has any interest, whether direct or indirect, in the Proposed Private Placement.

7. DIRECTORS’ RECOMMENDATION

After considering all aspects of the Proposed Private Placement, the Board is of the opinion that the Proposed Private Placement is in the best interests of TARB Group.

8. ADVISER

OSK has been appointed by TARB to act as Adviser for the Proposed Private Placement.

9. DEPARTURE FROM SC GUIDELINES AND LISTING REQUIREMENTS OF BURSA SECURITIES

The Board is not aware of any departure from the SC’s Policies and Guidelines on Issue/Offer of Securities (“SC Guidelines”) and Listing Requirements of Bursa Securities in relation to the Proposed Private Placement.

10. APPLICATION TO THE AUTHORITIES

Barring unforeseen circumstances, the application to the relevant authorities in relation to the Proposed Private Placement is expected to be made within three (3) months from the date of this announcement. 

Table 1 – Utilisation of proceeds

	
	Amount of proceeds 
RM

	
	

	Working capital
	5,400,000

	Estimated expenses in relation to the Proposed Private Placement
	200,000

	Total
	5,600,000


Table 2 – Effects on issued and paid-up share capital

	
	No. of Shares
	RM

	
	
	

	As at 20 March 2007
	175,000,013
	35,000,003

	To be issued pursuant to the Proposed Private Placement
	17,500,000
	3,500,000

	
	
	

	Enlarged issued and paid-up share capital
	192,500,013
	38,500,003


Table 3 – Effects on NA and gearing

	
	Audited as at

31 December 2005

RM
	After the Proposed Private Placement

RM

	
	
	

	Share capital
	35,000,003
	38,500,003

	Reserves
	7,385,742
	 9,285,742# 

	Shareholders’ equity/ Net assets
	42,385,745
	47,785,745

	
	
	

	Number of ordinary shares in issue 
	175,000,013
	192,500,013

	NA per ordinary share (RM)
	0.24
	 0.25

	
	
	

	Borrowings (interest-bearing) (RM)
	  30,400,617
	  30,400,617

	Gearing (interest-bearing borrowings divided by shareholders’ equity) (times)
	0.72
	0.64


Note:-

# Assuming 17,500,000 Placement Shares are placed out at an indicative price of RM0.32 per Placement Share and after deducting estimated expenses relating to the Proposed Private Placement of approximately RM200,000
Table 4 – Effects on substantial shareholding structure 

	Substantial shareholders
	Existing as at 20 March 2007
	After the Proposed Private Placement

	
	< ----Direct----- >
	< ----Indirect ---- >
	< ----Direct----- >
	< ----Indirect ---- >

	
	No. of shares
	%
	No. of shares
	%
	No. of shares
	%
	No. of shares
	%

	
	
	
	
	
	
	
	
	

	Fang Chew Ham 


	 57,176,075
	32.67
	 28,962,125 1
	 16.55


	57,176,075
	29.70
	28,962,125 1
	15.05

	Fong Chiew Hean


	9,919,350
	5.67
	75,746,350 2
	 43.28


	9,919,350
	5.15
	75,746,350 2
	39.35

	Foong Chiew Fatt


	9,919,350
	5.67
	 72,741,9003
	 41.57

	9,919,350
	5.15
	72,741,9003
	37.79

	Fong Chu King @ Tong Chu King


	7,610,925
	4.35
	77,076,5754
	44.04
	7,610,925
	3.95
	77,076,5754
	40.04

	Fang Siew Ping


	1,312,500
	0.75
	57,437,8755
	32.82
	1,312,500
	0.68
	57,437,8755
	29.84

	Fang Siew Yee
	200,000
	0.11
	57,428,5006
	32.81
	200,000
	0.10
	57,428,5006
	29.83

	
	
	
	
	
	
	
	
	


Notes:-

1. 
Indirect interest via shareholdings of his siblings, Foong Chiew Fatt, Fong Chiew Hean, Fong Chu King @ Tong Chu King and his daughters, Fang Siew Yee and Fang Siew Ping

2. 
Indirect interest via shareholdings of his siblings, Fang Chew Ham,  Foong Chiew  Fatt , Fong Chu King @ Tong Chu King; his spouse Yeoh Ha Wah and his son and daughter Fong Peng Man and Fong Sau Mui

3. 
Indirect interest via shareholdings of his siblings, Fang Chew Ham,  Fong Chiew  Hean and Fong Chu King @ Tong Chu King

4.
Indirect interest via shareholdings of his siblings, Fang Chew Ham, Foong Chiew Fatt and Fong Chiew Hean

5.
Indirect interest via shareholdings of her father Fang Chew ham

6.
Indirect interest via shareholdings of her father Fang Chew ham, her spouse Liew Kuo Shin and her sister Fang Siew Ping

3

