NOTES

1 ACCOUNTING POLICIES

There are no changes in the Group’s accounting policies and methods of computation applied in the preparation of these quarterly financial statements as compared with those used in the preparation of the Group’s most recent annual audited accounts, other than changes required for compliance with the relevant approved Accounting Standards issued by the Malaysian Accounting Standards Board which became operative during the current financial year.

2 EXCEPTIONAL ITEMS

Exceptional items comprise the following: -


4th Quarter

Cumulative Quarter


Current

Preceding

Current

Preceding


 31.08.2002

31.08.2001

31.08.2002

31.08.2001


   RM’000

RM’000

RM’000

RM’000

Net gain on disposal of investments in :

- Subsidiary company

- Associated company

- Other
290

-

7,000

-

-

-

153,403

-

7,000

-

169,112

-

Compensation on disposal of a subsidiary
14,824

-

14,824

-

Write-off of goodwill on consolidation
(698)

(29,836)

(7,017)

(62,299)

Impairment and write-off of assets
-

-

(7,795)

-

Exchange loss on loan to a foreign subsidiary (unrealised)
(395)

-

(12,876)

-

Reorganisation expenses and provision for severance costs
(6,144)

(381)

(6,144)

(381)

Allowance for doubtful debts (non-trade)
(4,041)

-

(7,541)

-

Loss on cessation of business
-

(5,459)

-

(12,766)

Loss on hedge contract
-

(35,602)

-

(35,602)

Provisions for diminution in value of:

-
investments in associated companies

- 
subsidiary companies’ investment and development properties
-

-

(430,784)

(57,161)

-

-

(430,784)

(57,161)

Write-off of Property Development Expenditure and Deferred Expenditure
-

(2,756)

-

(2,756)

Write-back/(Provision) for a subsidiary’s Project Development Expenditure
599

(24,001)

599

(24,001)


11,435

(585,980)

134,453

 (456,638)










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


31.08.2002

31.08.2001

31.08.2002

31.08.2001


  RM’000

  RM’000

  RM’000

  RM’000










Current tax charged
    (5,265)

      1,106

 4,623

   8,571

Movement in deferred taxation
   10,133

     (6,619)

 11,853

   (6,619)

Under/(Over) provision in respect of prior financial years
       557

   (14,608)

   (2,954)

   (11,086)

Share of taxation of associated companies
       5,337

   5,483

   5,707

  10,533


    10,762

   (14,638)

 19,229

       1,399










The effective rate of taxation for the financial year is lower than the statutory rate of taxation principally due to the exceptional gain realised by the Group upon disposal of investments that are of capital nature and not subject to tax.



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

The Company had on 20 May 2002 completed the disposal of its entire 70% equity interest in Sepang Power Sdn Bhd to Tenaga National Berhad for a cash consideration of RM115.0 million. The Group gain arising thereon was RM153.4 million.

The Company had also on 26 August 2002 completed the disposal of its entire 20% equity interest in Fibrecomm Network (M) Sdn Bhd to Tenaga National Berhad for a cash consideration of RM22.0 million. The Group gain arising thereon was RM7.0 million.

Save for the above, there were no profit or loss on sale of unquoted investments and/or properties outside the ordinary course of business of the Group for the financial year 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:-


4th Quarter

Cumulative Quarter


Current

Preceding

Current

Preceding


31.08.2002

31.08.2001

31.08.2002

31.08.2001


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

31.08.2002
As at preceding financial year end

31.8.2001



RM’000
RM’000

     At cost

1,190,158
1,191,054

     At carrying value

787,666 
   678,934

     At market value

708,804
   731,107

7
CHANGES IN THE COMPOSITION OF THE GROUP

(i) 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.

(ii)
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. The disposal was completed on 20 May 2002.


The Company has utilised RM72.0 million of the disposal proceeds towards repayment of bank borrowings and the remainder of RM43.0 million for working capital purposes.

(iii)
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 was completed on 26 August 2002.

(iv)
The Company had applied to the Companies Commission of Malaysia (“CCM”) to de-register some of its dormant subsidiary companies. The Company has subsequently on 25 September 2002 received notice from the CCM that the following dormant subsidiary companies have been de-registered pursuant to section 308(4) of the Companies Act 1965 i.e. General Data Management Services Sdn Bhd, Cheq Point Aero Leisure Sdn Bhd, Cheq Point (Sarawak) Sdn Bhd, Cheq Point (Sabah) Sdn Bhd, Cheq Point Global Travel Sdn Bhd, Cheq Point Travel & Tours Sdn Bhd and CP Postal Marketing (M) Sdn Bhd.

8
STATUS OF CORPORATE PROPOSALS
(i) 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 announced on 20 September 2002 that it had issued a letter to Amstek Corporation Sdn Bhd on the termination of the Joint Venture Agreement.

(ii)
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 (“Proposed Disposal”).

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.

On 10 October 2002, the Company announced that the Securities Commission had (vide its letter dated 09 October 2002) approved the Proposed Disposal.

8
STATUS OF CORPORATE PROPOSALS (continued)
(iii)
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.


On 16 July 2002, the Company announced that the Foreign Investment Committee’s approval has been received in respect of the Corporate Proposals. On 15 October 2002, the Company announced that the Securities Commission had (vide its letter dated 09 October 2002) approved the Corporate Proposals.

 (iv)
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 (“Proposed ESOS”).

On 23 May 2002, the Company announced that the Securities Commission had approved the Proposed ESOS. On 12 August 2002, the Company announced that its shareholders have approved the Proposed ESOS at the Extraordinary General Meeting of the Company held on the same date.

(v)
The Company had on 16 August 2002 announced its proposal to privately place out up to 10% of its existing issued and paid-up share capital to local and/or foreign investors (“Proposed Private Placement”).

The Securities Commission and the Foreign Investment Committee have given their approvals for the Proposed Private Placement on 09 August 2002 and 03 September 2002, respectively.

 (vi)
Zelleco (M) Sdn Bhd, a 70% subsidiary of the Company, had on 29 August 2002 entered into a conditional Sale and Purchase of Share Agreement with Sasaran Bahagia Sdn Bhd for the disposal of its 70% stake in Zelleco Engineering Sdn Bhd (“ZESB”) (“Proposed Disposal”).

The Proposed Disposal involves the sale of 11,983,300 ordinary shares of RM1.00 each representing 70% of the enlarged issued and paid up capital of ZESB for a nominal consideration of RM1 only. The consideration was arrived at on a willing buyer-willing seller basis taking into account the unaudited net tangible assets of ZESB of negative RM9.42 million as at 31 March 2002. As part of the Proposed Disposal, ZESB will undertake to pay RM10.5 million in debt payable to the Company over a 3 year period.

The Proposed Disposal is subject to the relevant approvals.

(vii)
MRCB Selborn Corporation Sdn Bhd, a 60% subsidiary of the Company, had on 10 September 2002 entered into a Sale and Purchase Agreement with Idaman Unggul Sdn Bhd for the disposal of its office block known as Menara MRCB for a cash consideration of RM55 million (“Proposed Disposal”). The Proposed Disposal is subject to the relevant approvals.

(viii)
Milmix Sdn Bhd (formerly known as MRCB Construction Sdn Bhd), a wholly-owned subsidiary of the Company, had on 23 September 2002 obtained from the High Court of Malaya a Restraining Order (“RO”) pursuant to section 176 of the Companies Act 1965. The RO is for a period of 3 months from the date of the RO.

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 year under review.

10
GROUP BORROWINGS

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



As at

31.08.2002
As at preceding financial year end

31.8.2001



RM’000
RM’000

      Short term
-  secured
672,165
 770,614


-  unsecured
-
60,438

      Long term
-  secured
888,422
989,902


-  unsecured
-
-






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



As at

31.08.2002
As at preceding financial year end

31.8.2001



RM’000
      RM’000

     US Dollar

-

52,020

11
CONTINGENT LIABILITIES

Contingent liabilities of the Group comprise the following:-


As at


31.08.2002


RM’000




Secured trade and performance guarantees extended to third parties
    700




Unsecured corporate guarantees given to financial institutions for trade

and performance guarantees extended to third parties
  31,417

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 year 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 RM44.4 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 4th 

Cumulative 4th

4th



Quarter ended

Quarter ended

Quarter



31.08.2002

31.08.2002

31.08.2002



RM’000

RM’000

RM’000


By activities







Engineering and

  Construction
160,583

            39,722

98,758


Property development
235,647

            (11,755)

1,675,348


Power
5,693

              3,389

44,595


Multimedia
12,073

(21,574)

17,640


Investment holding
-

             124,710

145,719


Others
6,028

(6,770)

17,166


Investments in associates:-







Media
-

            147,840

550,902


Construction
-

                    75

483


Manufacturing
-

(859)

3,216


Financial services
-

(31,562)

236,460



420,024

243,216

2,790,287


Less: Financing cost of investment in segments


(42,252)





420,024



200,964

2,790,287










15
COMPARISON WITH PRECEDING QUARTER’S RESULTS 

The Group recorded a loss before income tax, minority interests and extraordinary items of RM10.4 million for the 4th quarter ended 31 August 2002 as compared to the RM275.6 million profit recorded in the preceding quarter ended 31 May 2002. The profit recorded in the preceding quarter was mainly attributable to the exceptional gain recognised upon disposal of a subsidiary company and higher share of profits of associated companies arising mainly from the disposal of investments.  

16
REVIEW OF PERFORMANCE

The Group recorded a revenue of RM420.0 million for the cumulative 4th quarter ended 31 August 2002 as compared to RM533.1 million in the preceding year cumulative period. Despite the lower revenue, profit before finance cost, depreciation and amortisation, exceptional items, income tax and minority interests improved to RM53.8 million as compared to the loss of RM22.8 million recorded in the preceding year cumulative period. This improvement is mainly attributable to higher operating profit contribution from the Engineering and Construction division and reduction in overheads as a result of cost rationalisation exercise undertaken during the financial year.

The Group recorded a profit before income tax, minority interests and extraordinary items of RM201.0 million, an increase of RM849.1 million from the preceding year cumulative period’s loss of RM648.2 million. The loss incurred in the preceding year was mainly attributable to the various provisions made for diminution in the Group’s asset values, diminution in project development accounts and write-off of goodwill on consolidation, in order to reflect a more conservative valuation of the Group’s asset position under the then difficult economic situation.

17
MATERIAL EVENTS SUBSEQUENT TO THE FINANCIAL PERIOD


There are no other material events subsequent to the end of the financial year that has 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 year under review.

19
CURRENT YEAR PROSPECTS

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

Accordingly, barring any unforeseen circumstances, the Directors expect that the Group’s performance for the next financial year ending 31 August 2003 to be satisfactory.

20
VARIANCE ON FORECAST PROFIT/PROFIT GUARANTEE

No profit forecast or profit guarantee were made or issued for the financial year under review.

21
DIVIDEND

There were no dividend proposed or declared for the financial year under review.

22
NET TANGIBLE ASSETS  PER SHARE

The net tangible assets per share is calculated based on the Group’s net tangible assets of RM282,150,000 after deducting the Group’s intangible assets of RM2,061 ,000 and its share of intangible assets of its associated companies of RM233,183,000 and premium on acquisition of associated companies of RM133,178,000 over the number of issued ordinary shares of 976,549,499 shares as at 31 August  2002. 

By Order of the Board

Mohd Noor Rahim Yahaya

Yuslizal Monek

Company Secretaries

Shah Alam

31 October 2002
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