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 most recent annual audited accounts.

2 EXCEPTIONAL ITEMS

Exceptional items comprise the following: -

	
	2nd Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	28.02.2002
	
	28.02.2001
	
	28.02.2002
	
	28.02.2001

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

	Net gain on disposal/dilution of investments in associated companies
	-
	
	-
	
	-
	
	169,112

	Goodwill written off
	-
	
	-
	
	 -
	
	  (32,463)

	Write-down of a subsidiary’s fixed assets
	-
	
	(7,307)
	
	 -
	
	   (7,307)

	
	-
	
	(7,307)
	
	-
	
	129,342

	
	
	
	
	
	
	
	


3 EXTRAORDINARY ITEMS

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

4     TAXATION

Taxation comprises the following: -








	
	2nd Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	28.02.2002
	
	28.02.2001
	
	28.02.2002
	
	28.02.2001

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

	
	
	
	
	
	
	
	

	Current tax charged
	1,149
	
	     1,060 
	
	4,118
	
	1,694

	Under/(Over) provision in respect of prior financial years
	       (3)
	
	   170
	
	       2
	
	   170

	Share of taxation of associated companies
	   78
	
	   135
	
	   258
	
	4,901

	
	1,224
	
	1,365
	
	4,378
	
	6,765

	
	
	
	
	
	
	
	


There is a tax charge notwithstanding that the Group incurred a loss for the quarter principally due to losses of certain subsidiaries which cannot be set off against profits of other subsidiaries as no group tax relief is available, and also due to certain expenses which were not deductible for tax purposes.



5
PROFIT/(LOSS) ON SALE OF UNQUOTED INVESTMENTS AND/OR PROPERTIES

There were no sale of unquoted investments and/or properties outside the ordinary course of business of the Group for the financial period under review.

6     PURCHASES AND SALES OF QUOTED SECURITIES

a)  Total purchases and sales of quoted securities (including quoted shares of associates) are as follows:-

	
	2nd Quarter
	
	Cumulative Quarter

	
	Current
	
	Preceding
	
	Current
	
	Preceding

	
	28.02.2002
	
	28.02.2001
	
	28.02.2002
	
	28.02.2001

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

	
	
	
	
	
	
	
	

	    Purchases
	-
	
	-
	
	-
	
	-

	    Disposal
	-
	
	-
	
	-
	
	595,274

	    Gain on disposal
	-
	
	-
	
	-
	
	169,112


b)
Investment in quoted securities (including quoted shares of associates) are as follows:-









	
	
	As at

28.02.2002
	As at preceding financial year end

31.8.2001

	
	
	RM’000
	RM’000

	     At cost
	
	1,191,054
	1,191,054

	     At carrying value
	
	650,736 
	   678,934

	     At market value
	
	763,130
	   731,107


7
CHANGES IN THE COMPOSITION OF THE GROUP

MR Securities Sdn Bhd, a wholly-owned subsidiary, had on 11 September 2001 completed the acquisition of 100% equity interest in Bintara Guard Force Security Sdn Bhd for a cash consideration of RM300,000.

8
STATUS OF CORPORATE PROPOSALS 

(i)
MRCB Cahaya Mutiara 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, which in turn is a wholly–owned subsidiary of Malaysian Resources Development Sdn Bhd, a wholly-owned subsidiary of the Company.

MCM has subsequently on 07 February 2002 entered into a Supplementary Agreement with the vendor to reduce the land area to be acquired to 65 acres, for a consideration of RM16.1 million. The consideration of RM16.1 million has been paid to the vendor.

(ii)
MRCB Property Development Sdn Bhd (“MPD”) had on 02 January 2001 entered into a Share Sale Agreement (“SSA”) with various individuals for the acquisition of 100% equity interest in Taman Ratu Sdn Bhd (“Taman Ratu”) for a cash consideration of RM15.4 million. MPD is a wholly-owned subsidiary of Malaysian Resources Development Sdn Bhd, which in turn is a wholly-owned subsidiary of the Company.

The Company had on 19 March 2002 announced that MPD has rescinded the SSA due to non-satisfaction of conditions precedent.

(iii)
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.

8
STATUS OF CORPORATE PROPOSALS (continued)

(iv)
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.

(v)
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 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.

The Company had subsequently on 14 February 2002 announced that the total consideration for the said shares has been revised to RM504,609,600 or RM4.80 per share with the agreement of UBG.

The Company had on 20 March 2002 entered into a conditional sale and purchase agreement (“SPA”) with UBG for the sale of the said RHB shares to UBG for a total cash consideration of RM504,609,600.

The SPA is subject to the relevant approvals.

(vi)
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”). The Corporate Proposals serve to address the debt obligations of TV3 and MRCB and involves, amongst others, Proposed TV3 Debt Reconstruction Scheme involving eligible scheme creditors of TV3 Group, Proposed Reorganisation of Media Convergence Group through the setting up of a new entity (“Newco”) and disposal of MRCB’s shares in TV3 and The New Straits Times Press  (Malaysia) Berhad to Newco, and the demerger of MRCB and Newco. The Corporate Proposals are subject to the relevant approvals.


The Corporate Proposals have been submitted to the authorities and are expected to be completed by September 2002.

(vii)
The Company had on 23 November 2001 entered into a Sale and Purchase Agreement with Tenaga National Berhad for the disposal of the Company’s entire 70% equity interest in Sepang Power Sdn Bhd for a cash consideration of RM115.0 million. All conditions precedent has been fulfilled and the transaction is pending completion.

(viii)
The Company had on 09 February 2002 entered into an agreement for the Sale and Purchase of Shares with Tenaga Nasional Berhad for the disposal of its entire 20% equity interest in Fibrecomm Network (M) Sdn Bhd for a cash consideration of RM22 million. The disposal is subject to the relevant approvals. 
 

(ix)
The Company had on 29 March 2002 announced the proposal to implement an employees’ share option scheme (“ESOS”) for the eligible employees and executive directors of the Malaysian Resources Corporation Berhad Group. The proposed ESOS is subject to the relevant approvals.

9
ISSUANCE AND REPAYMENT OF DEBTS AND EQUITY SECURITIES

There were no issuance and/or repayment of debts and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the financial period under review.

10
GROUP BORROWINGS

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

	
	
	As at

28.02.2002
	As at preceding financial year end

31.8.2001

	
	
	RM’000
	RM’000

	      Short term
	-  secured
	770,777
	 770,614

	
	-  unsecured
	57,860
	60,438

	      Long term
	-  secured
	1,015,139
	989,902

	
	-  unsecured
	-
	-

	
	
	
	


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

	     US Dollar
	
	49,001
	
52,020


11
CONTINGENT LIABILITIES

Contingent liabilities of the Group comprise the following:-

	
	As at

	
	28.02.2002

	
	RM’000

	
	

	Secured trade and performance guarantees extended to third parties
	    5,660

	
	

	Unsecured corporate guarantees given to financial institutions for trade

and performance guarantees extended to third parties
	  20,208


12
OFF BALANCE SHEET FINANCIAL INSTRUMENTS

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

13
MATERIAL LITIGATION

The Group is engaged in several litigations arising from its businesses, the claims thereon amounting to approximately RM62.4 million. The Board of Directors has been advised that the Group has reasonable defences against the arising claims or that the claims are pending amicable settlement. On this basis, the Board of Directors is of the opinion that the said litigations would not have a material effect on the financial position or the business of the Group.

14 SEGMENTAL INFORMATION

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

	
	Revenue
	
	Profit/(loss) before taxation
	
	Total assets employed
	

	
	Cumulative 2nd 
	
	Cumulative 2nd
	
	2nd
	

	
	Quarter ended
	
	Quarter ended
	
	Quarter
	

	
	28.02.2002
	
	28.02.2002
	
	28.02.2002
	

	
	RM’000
	
	RM’000
	
	RM’000
	

	By activities
	
	
	
	
	
	

	Engineering and

  Construction
	134,385
	
	
17,547
	
	132,127
	

	Property development
	119,568
	
	(9,444)
	
	1,660,415
	

	Power
	5,707
	
	(4,249)
	
	263,690
	

	Multimedia
	10,601
	
	(1,350)
	
	40,621
	

	Investment holding
	-
	
	(12,915)
	
	141,572
	

	Others
	2,760
	
	(4,053)
	
	34,494
	

	Investments in associates:-
	
	
	
	
	
	

	Media
	-
	
	(9,935)
	
	392,279
	

	Construction
	-
	
	-
	
	473
	

	Manufacturing
	-
	
	(1,108)
	
	2,871
	

	Financial services
	-
	
	(18,005)
	
	257,256
	

	
	273,021
	
	(43,512)
	
	2,925,798
	

	Less: Financing cost of investment in segments
	
	
	(20,711)
	
	
	

	
	273,021
	
	(64,223)
	
	2,925,798
	

	
	
	
	
	
	
	


15
COMPARISON WITH PRECEDING QUARTER’S RESULTS 

The Group incurred a loss before tax of RM38.1 million for the 2nd quarter ended 28 February 2002 as compared to the RM26.1 million loss recorded in the preceding quarter ended 30 November 2001. The higher loss recorded was mainly due to higher share of losses of associated companies.  

16
REVIEW OF PERFORMANCE

The Group recorded a revenue of RM273.0 million for the cumulative second quarter ended 28 February 2002. Further, the Group recorded a profit before finance cost, depreciation and amortisation, exceptional items, income tax, minority interests and extraordinary items of RM13.5 million, an increase of RM15.4 million from the preceding year corresponding period loss of RM1.9 million. This improvement was mainly contributed by the engineering and construction and the property development divisions. However, the Group incurred a loss before tax of RM64.2 million mainly due to high finance cost and losses in associated companies.

The profit before tax of RM74.1 million achieved in the same period of last year was mainly attributable to exceptional gain on disposal of investment in Malakoff Berhad and share of profits of Malakoff Berhad prior to disposal.

There were no exceptional items recorded for the current cumulative quarter.

17
MATERIAL EVENTS SUBSEQUENT TO THE FINANCIAL PERIOD


An associated company, The New Straits Times Press (Malaysia) Berhad, had on 02 April 2002 announced the completion of the disposal of its investments of 140,000,000 ordinary shares of RM1.00 each held in Commerce-Asset Holding Berhad to the Employees Provident Fund Board for cash consideration of RM910,000,000.

Other than as disclosed above, there are no other material events subsequent to the end of the financial period that have not been reflected in the financial statements.

18
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 period under review.

19
CURRENT YEAR PROSPECTS

The Group is presently undertaking a restructuring exercise with the aim, amongst others, of reducing its borrowings and to streamline its core activities involving the disposal and demerger of its media and multimedia businesses. The Group has also been aggressively pursuing engineering and construction related contracts following from the government’s pump-priming measures to stimulate the economy. At the same time the Group has been embarking on a program to dispose its non-core businesses. 

Barring any unforeseen circumstances, the Directors are of the opinion that the Group’s performance for the financial year ending 31 August 2002 is expected to improve on the previous financial year’s results.

20
VARIANCE ON FORECAST PROFIT/PROFIT GUARANTEE

Not applicable.

21
DIVIDEND

There were no dividend proposed or declared for the current financial period to date.

22
NET TANGIBLE ASSETS  PER SHARE

The net tangible assets per share is calculated based on the Group’s negative net tangible assets of RM25,129,000 after deducting the Group’s intangible assets of RM21,545,000 and its share of intangible assets of its associated companies of RM271,975,000 and premium on acquisition of associated companies of RM133,179,000 over the number of issued ordinary shares of 976,549,499 shares as at 28 February 2002. 

By Order of the Board

Mohd Noor Rahim Yahaya

Yuslizal Monek

Company Secretaries

Shah Alam

30 April 2002
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