NOTES

1.
ACCOUNTING POLICIES
(a) The fourth quarter financial statements have been prepared in accordance with the applicable approved Accounting Standards in Malaysia and based on accounting policies and methods of computation consistent with those adopted in the 31 March 2000 audited financial statements.

(b) Consolidation of Gadek, Gadek Capital and HICOM
(i) Effective date of acquisitions
On 23 May 2000 (i.e. the 1st closing date of the voluntary conditional Offers), DRB-HICOM Berhad (“DRB-HICOM”) received valid acceptances which resulted in the Company holding, directly and indirectly more than 75% equity interests in Gadek (Malaysia) Berhad (“Gadek”), Gadek Capital Berhad (“Gadek Capital”) and HICOM Holdings Berhad (“HICOM”).  Consequently, the Offers became unconditional on the same date.  Therefore, the effective date for the acquisitions of the above companies was deemed on 23 May 2000 and hence these companies became subsidiaries of DRB-HICOM Berhad as of the date.

Pursuant to Section 34 of the Securities Commission Act, 1993, the compulsory acquisition for the remaining shares not owned by the Company in Gadek and Gadek Capital were completed on 19 September 2000 and in HICOM on 22 September 2000 and thereafter these companies became wholly-owned subsidiaries of DRB-HICOM Berhad.  Accordingly, the financial statements of these companies were consolidated and reflected in the consolidated income statement and balance sheet.

(ii) Pursuant to Section 60 (4)(a) of the Companies Act, 1965, the premium on the new shares issued as consideration for the acquisitions are not recorded as share premium.  The difference between the issue price and the nominal value of shares of the Company issued as consideration is classified as merger reserve.



(iii)
The goodwill arising on consolidation is written off against reserves.

2. EXCEPTIONAL  ITEMS

The details of the exceptional items are as follows:-

	
	4th Quarter
	Cumulative Quarter

	
	Current  Year

Quarter 

31.3.2001
	Preceding Year 

Corresponding

Quarter

31.3.2000
	Current 

Year 

To date

31.3.2001
	Preceding Year 

Corresponding

 Period

31.3.2000

	
	
	RM’000
	RM’000
	RM’000
	RM’000

	(a) Loss on disposal of shares in 


an associated company


(see note below)


	(93)
	-
	(25,350)
	-

	(b) Profit/(Loss) on disposal of shares in subsidiary companies


	(1,003)
	225
	4,795
	(475)

	(c) Provision for diminution in value of quoted investments in an associated company


	-
	(182,204)
	-
	(182,204)

	(d) Provision for diminution in value of quoted investments by an associated company


	-
	(214,961)
	-
	(214,961)

	(e)
Provision for diminution in value of unquoted investments
	-
	(250)
	-
	(250)

	
	
	(1,096)
	(397,190)
	(20,555)
	(397,890)


The current quarter figure is in respect of disposal expenses incurred in the divestment of shares in PROTON as mentioned in Note 8 (c).

3.
EXTRAORDINARY ITEMS

There were no extraordinary items for the financial year ended 31 March 2001.

4.
TAXATION

Taxation comprises the following:

	
	4th Quarter
	Cumulative Quarter

	
	Current  Year

Quarter 

31.3.2001
	Preceding Year 

Corresponding

Quarter

31.3.2000
	Current 

Year 

To date

31.3.2001
	Preceding Year 

Corresponding

 Period

31.3.2000

	
	
	RM’000
	RM’000
	RM’000
	RM’000

	Current Taxation
	33,711
	23,603
	105,171
	48,181

	Under/(Over) provision in prior 

  periods
	(15,074)
	1,926
	(15,133)
	1,915

	Taxation on share of profits of associated companies
	4,693
	4,968
	74,337
	8,517



	Deferred taxation
	11,403
	(8,570)
	11,403
	(8,570)

	
	
	34,733
	21,927
	175,778
	50,043   



The Group’s effective tax rate is higher for the current year due to profits of certain subsidiaries and associated companies which for income tax purposes cannot be set-off against losses incurred by other subsidiaries and associated companies.

5.
PRE-ACQUISITION  PROFITS OR LOSSES

There were no pre-acquisition profits or losses included in the consolidated income statement for the financial year ended 31 March 2001.

6. PROFIT ON SALE OF INVESTMENT AND /OR PROPERTIES
Save as disclosed in Note 2, there were no sale of investments nor properties for the current financial year.

7.
PURCHASE OR DISPOSAL OF QUOTED SECURITIES

The following particulars on quoted investments do not include any investments undertaken by the insurance subsidiary company of the Group and the quoted shares acquired pursuant to the voluntary Offers referred to in Note 9(a) and also the quoted shares received in consideration for the disposal of CCM referred to in Note 9 (c).

	 
	Current Year 

To Date

31.3.2001
	

	
	RM’000
	

	
	
	

	(a)
Total purchases and disposal of quoted securities are as follows:
	
	

	
	
	

	
Purchases
	Nil
	

	
Disposal
	Nil
	


(b) Investment in quoted securities other than the investments in subsidiaries and associated companies as at 31 March 2001 is as follows:

	
	In Malaysia

RM’000
	Outside Malaysia

RM’000

	
	
	

	At cost
	3,416
	38,781

	At carrying value
	1,404
	38,781

	At market value
	1,404
	38,345


8. 
CHANGES IN THE COMPOSITION OF THE GROUP
(a) On 23 May 2000, Gadek, Gadek Capital and HICOM became subsidiaries of DRB-HICOM Berhad and, subsequently as explained in Note 1(b), on completion of the compulsory acquisitions, these companies became wholly-owned subsidiaries.

(b)
The disposal of 51% of the issued and paid-up share capital of Usahasama Proton-DRB Sdn Bhd to Perusahaan Otomobil Nasional Berhad (“PROTON”) was completed on 31 October 2000.

(c) The disposal of HICOM’s entire equity interest in PROTON to Petroliam Nasional Berhad (PETRONAS) was completed on 4 December 2000.

(d) The disposal of Gadek Capital’s entire equity interest in CCM to Hong Leong Bank Berhad was completed on 29 December 2000, as explained in Note 9(c).

9.
STATUS OF CORPORATE PROPOSALS

a.
Further to the conditional voluntary Offer announced by DRB-HICOM on 28 February 2000, DRB-HICOM had announced on 3 October 2000 that the Company has successfully acquired the remaining shares not held by DRB-HICOM and its related companies in Gadek and Gadek Capital on 19 September 2000 and in HICOM on 22 September 2000.  As a result, DRB-HICOM holds 100% equity interest in Gadek, Gadek Capital and HICOM.  

Gadek and HICOM warrantholders’ have approved the respective schemes to exchange the outstanding Gadek and HICOM warrants which DRB-HICOM does not already hold, with new DRB-HICOM warrants at the respective warrantholders’ meeting held on 14 December 2000.

b. 
The acquisition of the entire equity interest in Master Carriage (Malaysia) Sdn Bhd (“MCM”) by DRB-HICOM was approved by the Securities Commission (“SC”) on 17 April 2000.  The Company and the vendors of MCM have mutually agreed to extend the period of the fulfillment of the conditions precedent stated in the Sale and Purchase Agreement dated 28 February 2000, as supplemented by Supplemental Agreement dated 6 March 2000, Second Supplemental Agreement dated 28 August 2000 and Third Supplemental Agreement dated 27 February 2001, for a further period of six (6) months up to 28 August 2001.

c. 
The disposal of the entire equity interest in Credit Corporation (Malaysia) Berhad (“CCM”), a wholly owned licensed finance company of Gadek Capital to Hong Leong Bank Berhad (“HLB”) (“CCM Disposal”) was completed on 29 December 2000.  The total sale consideration of RM470 million was satisfied via an issue of 156,666,666 new ordinary shares of RM1.00 each in HLB, at an issue price of RM3.00 per share.

Gadek Capital had on 21 December 2000 and 29 December 2000 respectively, entered into:

(i) An underwriting agreement with Hong Leong Credit Bhd and HLG Securities Sdn Bhd in respect of the disposal of 94,000,000 HLB shares at RM3.00 per share.

(ii) A put and call option agreement with Koperasi DiRaja in respect of the disposal of the balance 62,666,666 HLB shares at RM3.00 per share.

Subsequently, on 12 January 2001, Gadek Capital received RM282 million cash for the disposal of HLB shares as mentioned in item (i) above.

Pursuant to the CCM Disposal, Gadek Capital does not have a core business.

d. 
On 22 December 2000, as announced to Kuala Lumpur Stock Exchange (“KLSE”), DRB-HICOM together with Gadek, a wholly owned subsidiary of DRB-HICOM, had entered into a conditional Sale and Purchase Agreement with Malton Corporation Sdn Bhd (formerly known as Malton Hotel Management Sdn Bhd) to collectively dispose 174,176,464 Gadek Capital shares representing the entire equity interest in Gadek Capital for a total cash consideration of RM480 million (“Proposed Disposal”).  As announced to KLSE on 4 May 2001, the Proposed Disposal was approved by the SC via its letter dated 2 May 2001 subject to certain conditions on the utilisation of proceeds.

e. 
On 13 March 2001, Gadek Capital announced that it had entered into the following conditional sale and purchase agreements and deed of assignments (for item (ii) below) on 12 March 2001 in relation to the following:

(i) Proposed acquisition of the entire issued and paid-up capital of Khuan Choo Realty Sdn Bhd comprising 16,650,010 ordinary shares of RM1.00 each from Datuk Lim Siew Choon, Sebaya Murni Sdn Bhd, Capt (R) Noziah Bt. Dato’ Hj Osman, Zaheera Bt. Ahmad, Major Ismail bin Ahmad and Lim Choon Hai for a purchase consideration of RM87,891,467 to be satisfied by way of cash; 

(ii) Proposed acquisition of approximately 69.12% equity interest of Bukit Rimau Development Sdn Bhd (“BRD”) comprising 3,455,997 ordinary shares of RM1.00 each (”BRD shares”) from Asas Unggul Sdn Bhd (“Asas Unggul”) for a purchase consideration of RM49,113,513.20 to be satisfied by way of cash and the proposed assignment to Gadek Capital the advances to BRD by a director of BRD and BRD’s holding company, i.e. Asas Unggul totalling RM30,886,486.80 for a cash consideration of the same amount; and

(iii) Proposed acquisition of the entire issued and paid-up capital of Domain Resources Sdn Bhd comprising 1,000,000 ordinary shares of RM1.00 each from Hillary Frank Fredericks (for Che King Tow), Wee Beng Aun and Che Kiong Seong for a purchase consideration of RM38,000,000 to be satisfied by way of cash.

(Collectively referred to as the “Proposed Acquisitions”).

As announced on 27 April 2001, the Proposed Acquisitions forms an integral part of the proposed restructuring of Gadek Capital which would encompass the following:

(aa) Proposed bonus issue of 174,176,464, new ordinary shares of RM1.00 each in Gadek Capital on the basis of one (1) new ordinary share in Gadek Capital for every one (1) existing ordinary share of RM1.00 each in Gadek Capital held after the Proposed Disposal;

(ab) Proposed placement of up to 104,158,000 existing ordinary shares of RM1.00 each in Gadek Capital representing approximately 29.9% of the enlarged issued and paid-up share capital of the Company after the Proposed Bonus Issue at a placement price to be negotiated with the placees;

(ac) Proposed offer for sale of 122,280,000 existing ordinary shares of RM1.00 each in Gadek Capital to Directors, employees, to the public and bumiputera investors to be nominated by MITI and/or Malton at an offer price to be determined later; and

(ad) Proposed increase in authorised share capital of Gadek Capital from RM200,000,000 comprising 200,000,000 ordinary shares of RM1.00 each to RM1,000,000,000 comprising 1,000,000,000 ordinary shares of RM1.00 each.

f. 
As announced to the KLSE on 26 February 2001, DRB-HICOM had entered into a conditional Sale & Purchase Agreement with Meitech Development Sdn Bhd (“Meitech”) on 24 February 2001 to transfer the listing status of Gadek to Panduan Orbit Sdn Bhd (“POSB”), a wholly owned subsidiary of DRB-HICOM, and to dispose of its entire equity interest in POSB to Meitech for a total sale consideration of RM15 million.

g. 
On 26 December 2000, as announced to KLSE, DRB-HICOM entered into a memorandum of understanding (“MOU”) with Perbadanan Kemajuan Negeri Kedah (“PKNK”) in relation to a proposed injection of Kulim Technology Park Corporation Sdn Bhd (“KTC”), a wholly-owned subsidiary company of PKNK into a subsidiary company of DRB-HICOM.  The subsidiary company of DRB-HICOM would also assume the listing status from HICOM.

As announced to KLSE on 26 January 2001, DRB-HICOM and PKNK had, via an exchange of letters, mutually agreed on 23 January 2001 to extend the duration of the PKNK MOU and the signing date of the sale and purchase agreement in relation to the proposed disposal of the entire issued and paid-up share capital of a special purpose vehicle (“SPV”) from DRB-HICOM or HICOM to PKNK, to a further thirty (30) days from 25 January 2001.

On 24 February 2001, DRB-HICOM announced that DRB-HICOM and PKNK had, via an exchange of letters on 23 February 2001 and 24 February 2001, mutually agreed to extend the signing date for the sale and purchase agreement for a further four (4) days from 25 February 2001 to 28 February 2001.

The extension of the PKNK MOU is currently under discussion between DRB-HICOM and PKNK.

h.
The negotiation for the proposed divestment of the Group’s entire shareholding in EON Berhad to PROTON has not progressed as the parties have not reached an agreement on the issue of pricing.

10.
SEASONAL OR CYCLICAL FACTORS

The businesses of the Group were not materially affected by any seasonal or cyclical fluctuations during the financial year ended 31 March 2001.

11.
ISSUANCE OR REPAYMENT OF DEBT AND EQUITY SECURITIES

(a) During the financial year ended 31 March 2001, the issued and paid-up share capital of the Company was increased from RM263,005,002 to RM912,394,647 by way of issue of 649,389,645 new ordinary shares of RM1.00 each at an issue price of RM4.57 per share pursuant to the acquisitions of Gadek, Gadek Capital and HICOM.

(b) The Company carried out a renounceable Rights Issue of 65,751,251 new warrants in the Company for a cash consideration of RM0.31 per warrant.  The warrants were alloted on 21 February 2001 and each warrant carries the entitlement to subscribe for one (1) new DRB-HICOM share at the exercise price of RM2.88 per warrant.  The warrants will expire on 9 July 2005.

(c) On 2 March 2001, the outstanding Bonds under Gadek were paid to all bondholders by the guarantor banks under the Guarantee Facility Agreement.  As a result of the settlement of the Bonds by the guarantor banks, the facility is now known as Syndicated Bank Guarantee Facility as reflected in Note 12 (i)(a).

(d) On 19 March 2001, HICOM redeemed the outstanding Bonds of RM915 million at nominal value.

(e)
Apart from the above, there were no issuance and repayment of debt securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the financial year ended 31 March 2001.

12.
GROUP BORROWINGS


(i)
Total Group borrowings are as follows:

	(a)
	Short Term Borrowings
	
	
	

	
	
	As at

31.3.2001

RM’000
	
	As at

31.3.2000

RM’000

	
	Secured
	
	
	

	
	Bank Overdrafts
	10,208
	
	2,492

	
	Bankers acceptance
	31,885
	
	-

	
	Letter of credits
	27,434
	
	-

	
	Revolving credits
	57,801
	
	492

	
	Short term loans
	269,096
	
	-

	
	Hire Purchase and Leasing Liabilities
	170,758
	
	115,340

	
	Long term loans – portion repayable within  12 months
	289,459
	
	26,399

	
	Syndicated Bank Guarantee Facility
	728,112
	
	-

	
	
	1,584,753
	
	144,723

	
	
	As at

31.3.2001

RM’000
	
	As at

31.3.2000

RM’000

	
	Unsecured
	
	
	

	
	Bank overdrafts
	92,926
	
	36,528

	
	Bankers acceptance
	227,156
	
	-

	
	Revolving credits
	315,445
	
	555,756

	
	Short term loans
	82,142
	
	-

	
	Long term loans – portion repayable within 12 months
	315,823
	
	25,781

	
	Total
	2,618,245
	
	762,788

	

	(b)
	Long Term Borrowings
	
	
	

	
	
	
	
	

	
	Secured
	
	
	

	
	Hire purchase and leasing liabilities
	250,201
	
	218,253

	
	- Portion repayable within 12 months 
	(170,758)
	
	(115,340)

	
	
	79,443
	
	102,913

	
	
	
	
	

	
	Long term loans 
	777,683
	
	55,500

	
	- Portion repayable within 12 months 
	(289,459)
	
	(26,399)

	
	
	488,224
	
	29,101

	

	
	
	
	
	

	
	Unsecured
	
	
	

	
	Long term loans 
	550,364
	
	154,356

	
	- Portion repayable within 12 months 
	(315,823)
	
	(25,781)

	
	
	234,541
	
	128,575

	
	
	
	
	

	
	Deferred liability
	9,700
	
	-

	
	
	
	
	

	
	Total
	811,908
	
	260,589

	
	
	
	
	

	
	Grand Total
	3,430,153
	
	1,023,377

	

	
	Note:   Apart from the following Ringgit equivalent of foreign currency borrowing, the rest of the total borrowings are denominated in Ringgit Malaysia.:

                  

	As at
	Amount

	31/3/2001
	RM26.45 million (USD 6.96 million)

	31/3/2000
	RM34.05 million (USD 8.96 million)


13.
CONTINGENT LIABILITIES

Contingent liabilities of the Group as at 31 March 2001 comprise the following:

	
	
	RM’000

	
	
	

	(a)
	Corporate guarantees given to third parties.
	44,910

	
	
	

	(b)
	Claim against a subsidiary company for the cancellation and discontinuance of charter flight services
	8,892

	
	
	

	(c)
	Claim against a subsidiary company in respect of loss of profit due to the revocation of offer of tender
	1,265

	
	
	


14.
OFF BALANCE SHEET FINANCIAL INSTRUMENTS

The Group does not have any financial instruments with off balance sheet risk at the date this report.

15.
MATERIAL LITIGATION

Save as disclosed in Note 13 (b) and (c), there was no material litigation pending as at the date of this report.

16.
SEGMENTAL INFORMATION


The information of each of the Group’s industry segments is as follows:


	
	
	
	Current Year

To Date

31.3.2001

RM’000

	Revenue
	
	
	

	Automotive
	
	
	2,874,915

	Property and Construction
	
	
	694,965

	Services
	
	
	1,477,679

	Investment Holdings


	
	
	25,703

	Total 
	
	
	5,073,262

	
	
	
	

	
	
	
	

	Profit before taxation
	
	
	

	Automotive
	
	
	466,773

	Property and Construction
	
	
	34,823

	Services
	
	
	(26,103)

	Investment Holdings
	
	
	(63,957)

	
	
	
	

	Total
	
	
	411,536

	
	
	
	

	
	
	
	

	
	
	
	Current Year

To Date

31.3.2001

RM’000

	Total assets employed
	
	
	

	Automotive
	
	
	3,365,031

	Property and Construction
	
	
	2,398,890

	Services
	
	
	1,750,358

	Investment Holdings


	
	
	668,225

	Total
	
	
	8,182,504


17.
COMPARISON WITH PRECEDING QUARTER’S RESULTS

The Group recorded a profit before taxation of RM123.43 million for the fourth quarter ended 31 March 2001 compared to a profit before taxation of RM111.85 million in the previous quarter ended 31 December 2000.  The increase was due to profit contribution from the Electrified Double Track Project.

18.
REVIEW OF PERFORMANCE

(a)
For the financial year ended 31 March 2001, the Group recorded an unaudited profit before taxation of RM411.54 million compared to loss of RM277.95 million in the previous year. The substantial increase in profits is reflective of the overall performance of the various companies in the enlarged DRB-HICOM Group.  Included in the previous year is an exceptional loss of RM397.89 million mainly in respect of provision for diminution in value of investments as mentioned in Note 2.

 (b)
Apart from the proposals as mentioned in Note 9, there has not arisen in the interval between the end of the fourth quarter and the date of this announcement, any item, transaction or event of a material and unusual nature likely, in the opinion of the Directors, to affect substantially the results of the operations of the Group.

19.
PROSPECTS FOR THE FINANCIAL YEAR ENDING 31 MARCH 2002

The outlook for the Malaysian economy remains encouraging despite uncertainties in the global economy and slowdown in the US economy. The Government is taking pre-emptive counter cyclical initiatives by introducing several measures to boost consumption and investment. The Malaysian Institute of Economic Research (MIER) has revised the GDP growth forecast for 2001 to 4% and for 2002 it is maintaining its forecast of GDP growth of 6%.

The automotive sector which is the major business sector of the Group is projected by the Malaysian Automotive Association to increase its total industry volume by 11% in 2001 as compared to the previous year.

Barring any unforeseen circumstances, the Board of Directors expect the prospects for the Group for the year ending 31 March 2002 to be satisfactory.

20. 
VARIANCE OF FORECAST PROFIT


The favourable variance between the profit after tax and minority interests of RM156.18 million and forecast of RM150.43 million (as contained in the Circular to Shareholders dated 11 April 2000 in relation to various corporate exercises) is RM5.75 million or 3.8%.

21.
DIVIDEND
(i)
The Board of Directors recommend for approval at the Annual General Meeting the payment of a first and final dividend of 2.0 sen (2000: Nil) gross per share less taxation of 28% amounting to RM13,138,482.92 in respect of the financial year ended 31 March 2001.  The book closure and dividend payment dates will be announced later.

(ii)
There was no interim dividend (2000: Nil) paid for the financial year ended 31 March 2001.

BY ORDER OF THE BOARD.

CHANG PIE HOON

CHOO CHOCK FAH 

Secretaries

Shah Alam

30 May 2001
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