NOTES

1 ACCOUNTING POLICIES

The accounting policies and methods of computation applied in the preparation of these quarterly financial statements are consistent with those used in the preparation of the Group’s Annual Report for the financial year ended 31 August 2000.

2    EXCEPTIONAL ITEMS

Exceptional items comprise the following:-

	
	4th Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	31.8.2001
	
	31.8.2000
	
	31.8.2001
	
	31.8.2000

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

	Net gain on disposal/dilution of investments in :

- Subsidiary company

- Associated companies
	-

-
	
	654

34,227
	
	-

169,112
	
	654

122,090

	Loss on cessation of business
	(5,450)
	
	-
	
	(12,757)
	
	-

	Loss on hedge contract
	(35,602)
	
	-
	
	(35,602)
	
	-

	Provisions for diminution in value of:

-
investments in associated companies

- 
subsidiary companies’ investment and development properties
	(431,267)

(57,161)
	
	-

-
	
	(431,267)

(57,161)
	
	- 

-

	Write-off of Property Development Expenditure and Deferred Expenditure
	(2,756)
	
	-
	
	(2,756)
	
	-

	Write-off of goodwill on consolidation
	(29,836)
	
	-
	
	(62,299)
	
	-

	Provision for a subsidiary’s Project Development Expenditure
	(24,847)
	
	-
	
	(24,847)
	
	-

	Provision for diminution in value of investment no longer required
	-
	
	-
	
	-
	
	 733

	Share of exceptional items of associated companies
	-
	
	(21,082)
	
	-
	
	(21,082)

	
	(586,919)
	
	13,799
	
	(457,577)
	
	 102,395

	
	
	
	
	
	
	
	


3     EXTRAORDINARY ITEMS

There were no extraordinary items in the financial year under review.

4    TAXATION

Taxation comprises the following:-








	
	4th Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	31.8.2001
	
	31.8.2000
	
	31.8.2001
	
	31.8.2000

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

	
	
	
	
	
	
	
	

	Current tax charged
	(1,585)
	
	(5,770)
	
	(9,050)
	
	     (6,827)

	(Under) / over provision in prior financial years
	14,608
	
	(175)
	
	11,086
	
	11,808

	Deferred taxation
	6,619
	
	427
	
	6,619
	
	427

	Share of taxation of associated companies
	(5,691)
	
	11,893
	
	(10,741)
	
	(13,100)

	
	13,951
	
	6,375
	
	(2,086)
	
	(7,692)

	
	
	
	
	
	
	
	


5     PRE-ACQUISITION PROFIT

There were no pre-acquisition profits included in the operating profit for the financial year under review.

6 GAIN ON SALE OF INVESTMENT AND/OR PROPERTIES 

There were no profit or loss on sale of investment and/or properties outside the ordinary course of business of the Group for the financial year under review, except for exceptional gain realised on disposal of an associated company of RM169.1 million.

7     PURCHASES AND SALES OF QUOTED SECURITIES

a) Total purchases and sales of quoted securities are as follow:-

	
	4th Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	31.8.2001
	
	31.8.2000
	
	31.8.2001
	
	31.8.2000

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

	
	
	
	
	
	
	
	

	    Purchases
	-
	
	-
	
	-
	
	-

	    Disposal
	-
	
	148,658
	
	595,274
	
	232,303

	    Gain on disposal
	-
	
	16,445
	
	169,112
	
	48,093


b)
Investment in quoted securities are as follows:-







	
	
	As at 
	
	As at preceding financial year end

	
	
	31.8.2001
	
	31.8.2000

	
	
	RM’000
	
	RM’000

	
	
	
	
	

	     At cost
	
	1,123,960
	
	1,885,205

	     At carrying value
	
	678,934
	
	1,628,360

	     At market value
	
	731,107
	
	1,762,795

	
	
	
	
	


8 CHANGES IN THE COMPOSITION OF THE GROUP

(i)
The Company had on 28 August 2000 completed the first tranche disposal comprising 4.5% equity interest in Malakoff Berhad to Malaysian Mining Corporation Berhad (“MMC”) for a cash consideration of RM148.8 million.

Subsequently, the Company and MR Investments (Cayman) Pte Ltd (“MRI”) had on 23 October 2000 completed the second tranche disposal of the Group’s remaining equity interest in Malakoff Berhad to MMC for a total cash consideration of RM595.3 million. MRI is a wholly-owned subsidiary of the Company.

(ii)
The Company had on 15 December 2000 acquired 100% of the equities in the following shelf companies: Netcelerator (M) Sdn Bhd (previously known as Casamewah Sdn Bhd), MRCB Software Vision Sdn Bhd (previously known as Cybotronics Sdn Bhd), Estroman Sdn Bhd, Amirijaya Sdn Bhd, Multimedia Base Sdn Bhd, Profitune Sdn Bhd and Digiwill Sdn Bhd. The said companies each has authorised share capital of RM100,000.00 divided into 100,000 ordinary shares of RM1.00 each and issued and paid-up share capital of RM2.00, respectively.

9
STATUS OF CORPORATE PROPOSALS 

(i)
MRCB Cahaya Mutiara Sdn Bhd (formerly known as Cahaya Mutiara Properties Sdn Bhd) (“MCM”) had on 29 June 2000 entered into a conditional Sale and Purchase Agreement with BP Plantation Sdn Bhd for the purchase of a portion of land of about 314 acres, known as P.T. No. 12, Mukim 6, Daerah Seberang Perai Utara, Negeri Pulau Pinang, for a total consideration of RM61.2 million. MCM is a wholly-owned subsidiary of MRCB Property Development Sdn Bhd (formerly known as Slim Indah Sdn Bhd) which in turn is a wholly–owned subsidiary of Malaysian Resources Development Sdn Bhd (formerly known as Teras Cemara Sdn Bhd), a wholly-owned subsidiary of the Company.

MCM has subsequently entered into negotiations with the vendor to reduce the land area to be acquired to about 65 acres, for a consideration of RM16.1 million. MCM and the vendor are in the midst of finalising a Supplementary Agreement for this purpose.

(ii) MRCB Property Development Sdn Bhd (formerly known as Slim Indah Sdn Bhd) (“MPD”) had on 5 October 2000 entered into a Sale and Purchase Agreement with Rich Focus Corporation Sdn Bhd for the acquisition of 90% equity interest in KGN-RFC Development Sdn Bhd for a cash consideration of RM7.5 million.

MPD had also on 02 January 2001 entered into a Share Sale Agreement with various individuals for the acquisition of 100% equity interest in Taman Ratu Sdn Bhd for a cash consideration of RM15.4 million.

MPD is a wholly-owned subsidiary of Malaysian Resources Development Sdn Bhd (formerly known as Teras Cemara Sdn Bhd) which in turn is a wholly-owned subsidiary of the Company.

Both of the above proposed acquisitions are pending completion.

(iii) The Company had on 31 October 2000 entered into a Share Sale Agreement with Webvision Inc. to acquire 81% equity interest in Webvision Sdn Bhd for a cash consideration of RM202,500. The proposed acquisition is subject to the relevant approvals.

(iv) MR Securities Sdn Bhd, a wholly-owned subsidiary company, had on 02 November 2000 entered into a Share Sale Agreement with Encik Ab Hamid Bin Jusni and Encik Enchik Aris Bin Yub to acquire 100% equity interest in Bintara Guard Force Security Sdn Bhd for a cash consideration of RM300,000. The acquisition was completed on 11 September 2001.

(v) The Company had on 18 December 2000 entered into a Joint Venture Agreement with Amstek Corporation Sdn Bhd and Dewan Technologies Sdn Bhd for the purpose of developing and implementing a portal website to be known as “Halal.com” which will provide online services, consultancy and solutions to halal products and services. The Company will accordingly subscribe to 1,600,000 ordinary shares of RM1.00 each representing 80% of the proposed enlarged equity in the joint venture company, Ikhwan Asia Sdn Bhd. The proposed subscription is pending completion.

(vi) Multimedia Base Sdn Bhd (“MBase”), a wholly-owned subsidiary company, had on 22 December 2000 entered into a Joint Venture Agreement with SEAQuest (Holding) Pte Ltd and Diamondlux Holdings Sdn Bhd for the purpose of providing mapping and business searching solutions to web platforms. MBase will accordingly subscribe to 51,000 ordinary shares of RM1.00 each representing 51% of the proposed enlarged equity in the joint venture company, MALQuest.com Sdn Bhd. The proposed subscription is pending completion.

9.
STATUS OF CORPORATE PROPOSALS (continued)

(vii)
The Company had on 25 July 2001 accepted the offer from Utama Banking Group Berhad (“UBG”) via a Letter of Offer to acquire the Company’s 22.68% equity interest in Rashid Hussain Berhad (“RHB”). The Company is still negotiating the terms of the Sale and Purchase Agreement.

The proposed disposal involves 105,127,000 ordinary shares of RM1.00 each representing 22.68% of the paid-up capital of RHB for a total cash consideration of RM399,482,600 or RM3.80 per RHB shares (“Proposed Disposal”).

The Proposed Disposal is conditional upon the approvals of the Ministry of Finance, the Foreign Investment Committee and the shareholders of the Company and UBG.

(viii)
The Company (“MRCB”) and its associate company, Sistem Televisyen Malaysia Berhad (“TV3”), had on 08 October 2001 made a joint announcement on a Proposed Corporate Restructuring Scheme (“Corporate Proposals”). In brief, the Corporate Proposals would entail the following:-

(a)
Proposed TV3 Debt Reconstruction Scheme involving Proposed Capital Reduction and Proposed Share Premium Account Reduction, and Proposed Scheme of Arrangement which includes the proposed settlement to the scheme creditors of TV3 and six (6) of its subsidiaries.

(b)
Proposed Reorganisation of the Media Convergence Group involving the setting up of a new entity (“Newco”) and the following:

· Newco proposes to acquire 100% equity interest in TV3 from MRCB, TV3 scheme creditors (who would have received TV3 shares in part settlement of debts) and TV3 minority shareholders for a total consideration of RM318.1 million satisfied by the issuance of new Newco shares;

·  MRCB proposes to acquire all the ordinary shares of Newco (not already owned by MRCB) for a total consideration of RM284.3 million satisfied by the issuance of new MRCB shares;

· MRCB proposes to transfer its entire 43.5% stake in The New Straits Times Press Berhad (“NSTP”) to Newco for a total consideration of RM338.2 million satisfied by the issuance of new Newco shares and new Newco Irredeemable Convertible Unsecured Loan Stocks (“ICULS”);

· MRCB proposes to transfer its entire shareholdings in two (2) companies, namely MRCB Multimedia Consortium Sdn Bhd and MRCB Software Vision Sdn Bhd (collectively “IT Companies”) to Newco for a total cash consideration of RM13.5 million;

(c) Proposed Fund Raising of Newco involving subscription of 77.3 million ordinary shares of Newco of RM1.00 each by MRCB at an issue price of RM1.10 per share for a total cash consideration of RM85.0 million, and issuance of RM125 million nominal amount of Bonds with 115 million detachable Warrants at an issue price of RM0.10 per Warrant by Newco to a placee;

(d) Proposed transfer of TV3 listing status to Newco;

(e) Proposed debt settlement of MRCB lenders which includes the issuance of Redeemable Secured Loan Stocks;

(f) Proposed Demerger of MRCB and Newco;

(g) Proposed Put and Call Options of Newco shares between Realmild (M) Sdn Bhd, a direct major shareholder of MRCB as well as an indirect major shareholder of NSTP and TV3, and scheme creditors of TV3;

9.
STATUS OF CORPORATE PROPOSALS (continued)

(viii)
(h)
Proposed Restricted Offers for Sale of RM10.25 million nominal amount of Newco ICULS and 10.25 million Warrants to the minority shareholders of TV3, and RM99.6 million nominal amount of Newco ICULS to all the shareholders of Newco other than TV3 minority shareholders.

The Corporate Proposals are subject to the approvals/sanctions, as the case may be, of the shareholders of MRCB, TV3 and IT Companies, MRCB lenders, TV3 scheme creditors, the High Court of Malaya and other relevant authorities. Barring unforeseen circumstances, the Corporate Proposals are expected to be completed by mid-2002.

10
SEASONALITY OR CYCLICALITY OF OPERATIONS

There are no material changes to the factors affecting the sources of income and performance of the Group during the financial year under review.

11
ISSUANCE OR REPAYMENT OF DEBTS AND EQUITY SECURITIES

During the current financial year ended 31 August 2001, the issued and paid-up capital of the Company was increased from RM975,095,499 to RM976,549,499 by way of issue of 1,454,000 ordinary shares of RM1.00 each pursuant to the exercise of options granted under the Employees’ Share Option Scheme.  The said Employees’ Share Option Scheme expired on 03 April 2001.

Other than the above, there were no issuance and/or repayment of debts and equity securities, share buy-backs, share cancellation or share held as treasury shares and resale of treasury shares for the financial year under review.

12 GROUP BORROWINGS

a) The tenure of the Group borrowings classified as short and long term are as follows:-

	
	
	As at 
	As at preceding financial year end

	
	
	31.8.2001
	31.8.2000

	
	
	RM’000
	RM’000

	
	
	
	

	      Short term
	-  secured
	770,267
	67,382  

	
	-  unsecured
	60,792
	1,048,763

	      Long term
	-  secured
	999,563
	382,322

	
	-  unsecured
	-
	 8,613

	
	
	
	


b)
Foreign borrowings in Ringgit equivalent are as follows:-

	
	
	
	

	     US Dollar
	
	52,020
	457,377


13
CONTINGENT LIABILITIES

Contingent liabilities of the Group comprise the following:-

	
	As at 

	
	31.8.2001

	
	RM’000

	
	

	Trade and performance guarantees extended to third parties
	45,771

	
	

	
	

	
	


14 OFF BALANCE SHEET FINANCIAL INSTRUMENTS

The Group has not entered into any financial instruments with off balance sheet risk as at the current financial year under review and to the date of this announcement.

15 MATERIAL LITIGATION

There was no material litigation involving the Group during the current financial year under review.

16 SEGMENTAL INFORMATION

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

	
	Turnover
	
	Profit/(loss) before taxation
	
	Total assets employed
	

	
	Financial   
	
	Financial  
	
	   
	

	
	year ended
	
	year ended
	
	As at
	

	
	31.08.2001
	
	31.08.2001
	
	31.08.2001
	

	
	RM’000
	
	RM’000
	
	RM’000
	

	By activities
	
	
	
	
	
	

	Property development
	278,537
	
	(58,473)
	
	1,706,563
	

	Engineering

 and construction
	199,085
	
	(7,940)
	
	114,545
	

	Energy
	27,397
	
	(40,667)
	
	217,055
	

	Infrastructure
	1,541
	
	(26,605)
	
	6,911
	

	Multimedia
	24,132
	
	(2,072)
	
	34,815
	

	International (Property)
	-
	
	(4,195)
	
	27,031
	

	Investment holding
	-
	
	(346,487)
	
	113,546
	

	Others
	2,130
	
	(21,672)
	
	26,230
	

	Investment in associated companies:-
	
	
	
	
	
	

	Media
	-
	
	(71,674)
	
	402,472
	

	Power 
	-
	
	13,977
	
	-
	

	Construction
	-
	
	161
	
	473
	

	Manufacturing
	-
	
	(2,269)
	
	3,979
	

	Financial services
	-
	
	(12,055)
	
	275,262
	

	
	532,822
	
	(579,971)
	
	2,928,882
	

	Less: Financing cost of investment

in segments
	
	
	(70,435)
	
	
	

	
	532,822
	
	(650,406)
	
	2,928,882
	


17
COMPARISON WITH PRECEDING QUARTER’S RESULTS 

For the 4th quarter ended 31 August 2001, the Group achieved revenue of RM134.0 million as compared to the RM189.4 million registered in the preceding quarter ended 31 May 2001. The Group recorded a loss before tax of RM705.8 million for the current quarter compared to the RM18.7 million loss recorded in the preceding quarter.

The Group in an effort to reflect a more conservative valuation of its assets have recognized exceptional losses of RM586.9 million during the quarter under review. No exceptional items were reported in the preceding quarter.

18
REVIEW OF PERFORMANCE

The Group recorded a revenue of RM532.8 million for the financial year ended 31 August 2001. This is more than doubled the revenue achieved of RM248.6 million in the preceding financial year. The increase was mainly contributed by the property development and the engineering and construction divisions.

Despite the increased revenue, the Group incurred a larger loss before finance cost, depreciation and exceptional items arising mainly from increased cost of start-up businesses and provisioning for doubtful debts.

Finance cost remained at a high level at RM83.4 million although this has been significantly reduced as compared to the previous financial year.

The Group’s share of losses of its associated companies was RM71.9 million for the financial year. The loss was incurred mainly by The New Straits Times Press (Malaysia) Berhad Group (“NSTP”) which has yet to fully benefit from its investments in product improvements and in penetrating new markets. NSTP also wrote off idle fixed assets amounting to RM35 million.


In order to reflect a more conservative valuation of its assets under the current difficult economic situation, the Group made various provisions for diminution in its asset values, re-assessed the viability of all project development accounts and wrote off goodwill on consolidation from its books. As a result the Group’s assets have been further reduced by RM586.9 million for the current quarter. This increased the total exceptional losses for the year before adjusting for the gain on disposal of investments in associated companies to RM626.7 million. 

The above factors resulted in the Group reporting a loss before taxation, minority interests and extraordinary items of RM650.4 million for the financial year under review.

19
PROSPECTS

Barring any unforeseen circumstances, the Directors expect the Group’s performance for the next financial year ending 31 August 2002 to be more favourable.

20
VARIANCE ON FORECAST PROFIT/PROFIT GUARANTEE

No profit forecast or profit guarantee were made or issued for the financial year ended 31 August 2001 under review.

21
DIVIDENDS

The Directors do not recommend the payment of any dividend for the financial year under review  (2000: Nil).

22
NET TANGIBLE ASSETS  PER SHARE

The net tangible assets per share is calculated based on the Group’s net tangible assets of RM46,140,000 after deducting the Group’s intangible assets of RM17,062,000 and its share of intangible assets of its associated companies of RM271,975,000 and premium on acquisition of associated companies of RM132,695,000 over the number of issued ordinary shares of 976,549,499 shares as at 31 August 2001. 

By Order of the Board

Mohd Noor Rahim Yahaya

Company Secretary

Shah Alam

31 October 2001
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