Notes 

1. ACCOUNTING POLICIES

The accounts are prepared under the historical cost convention and comply with applicable approved accounting standards issued by the Malaysian Accounting Standard Board, adopting the same accounting policies, method of computations and basis of consolidation as those used since the last financial year.

2. EXCEPTIONAL ITEMS

For the previous quarter ended 30 September 2000, the Group has completed the disposal of its entire equity interest in a subsidiary, Tanah Bijana Sdn Bhd and two of its associates, Dealco Sdn Bhd and Damansara Realty (Pahang) Sdn Bhd to Lembah Angsana Sdn Bhd for a total consideration of RM27.68 million. The disposal has resulted in the Group for the quarter realising an exceptional gain of RM13.254 million.

3. EXTRAORDINARY ITEMS

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

4. TAXATION

Included in Taxation is: -


Current Quarter

Year to date


RM’000

RM’000

Current year’s provision
(156)

319

Under/(Over) provision in prior years
2,793

2,799

Deferred taxation
(1,778)

(2,316)


859

802

5. PRE-ACQUISITION PROFITS

There were no pre-acquisition profits or losses for the financial year under review.

6. PROFIT ON SALE OF INVESTMENTS AND/OR PROPERTIES

Other than the exceptional item in Note 2 above, there was no sale of investments or properties other than those exercised in the ordinary course of business of the Group for this quarter.

7. QUOTED SECURITIES

There were no purchases or sale of quoted securities made in this quarter. 



 

            

8. CHANGES IN THE COMPOSITION OF THE GROUP

There was no significant change in the composition of the Group during the current financial quarter except for the acquisition of the entire issued and paid-up share capital of Gem Beach Resort Sdn Bhd for a total consideration of RM4.778 million. The detail of this acquisition has been announced on 17 October 2000.

9. STATUS OF CORPORATE PROPOSALS

Proposed Group Debt Restructuring

On 22 January 2001, Commerce International Merchant Bankers Berhad (“CIMB”) had on behalf of the Board submitted a further revised proposal to the Securities  Commission (“SC”) incorporating the Group’s latest debt restructuring proposal (“the Further Revised Proposal”) under the Corporate Debt Restructuring Committee (“CDRC”) framework. The Further Revised Proposal, given the current market conditions is a more attractive alternative to investors than the proposal approved by the SC on 8 May 2000. This will enable the Group to proceed expeditiously with the implementation of its debt restructuring scheme. Amongst the salient terms and conditions of the Further Revised Proposal to the SC are:

· Proposed Revised ICULS 1997/2002 Settlement
The Proposed Revised Settlement of the RM80,000,000 6% Irredeemable Convertible Unsecured Loan Stocks of the Company (“ICULS”) 1997/2002 via the issue of 80,000,000 new ordinary shares in the Company at  a proposed issue price of RM1.00 per share as compared to the issue price of RM1.41 per share. (The proposed revised issue price of RM1.00 represents a premium of 68.04% and 37.44% over the five (5) days weighted average market price (“WAP”) and three (3) months WAP of the Company’s shares to 19 January 2001.) 

The new ordinary shares to be issued pursuant to the Proposed Revised ICULS 1997/2002 Settlement (“Settlement Shares”) will, upon allotment and issue, rank pari-passu in all respects with the existing ordinary shares of RM1.00 each in the Company including the entitlement to the Proposed Two-Call Rights Issue with Warrants save that the Settlement Shares shall not entitled to the Proposed Grant of Options.

· Proposed Grant of Options
The Proposed Grant Of Options by Dato’ Tan Jing Nam and Encik Aznan bin Abdul Aziz (collectively known as the Grantors) to the existing shareholders of the Company (excluding the Grantors) to purchase the new Company’s ordinary shares arising from the ICULS Settlement, on the basis of one (1) option for of every five (5) existing shares held in the Company (before the Proposed Revised ICULS 1997/2002 Settlement) at the same price at which the Settlement Shares are issued pursuant to the Proposed Revised ICULS 1997/2002 Settlement.

· Proposed Two-Call Rights Issue with Warrants

Proposed Two-Call Rights Issue with Warrants, involves a two-call rights issue of up to 190,705,775 new ordinary share with 190,705,775 free attached warrants to the shareholders of the Company on the basis of one (1) new share and one (1) free warrant for every one (1) share held held (after the Proposed Revised ICULS 1997/2002 Settlement) at an issue price of RM1.00 per rights issue. 

· Minimum Subscription
Minimum Subscription for the Proposed Two-Call Rights Issue with Warrants has been proposed to be set at RM40.5 million. This is an amount which the Company has determined it shall require to meet the cost of the estimated expenses of the Further Revised Proposal, working capital requirements of the Group and funding requirements of Palm Springs project. 

The Minimum Subscription has been set as a condition to the Further Revised Proposal is to enable the Company to proceed with the Proposed Two-Call Rights Issue with Warrants without underwriting, should in the event that the Company face with difficulties in procuring the underwriting, particularly given the current market conditions on the KLSE.

· Proposed Revised Restructuring of Bank Borrowings
Repayment of RM54.853 million or such balance amount after deducting from the proceeds of the Proposed Two-Call Rights Issue with Warrants the Minimum Subscription, to the Group’s Bank Borrowings of RM255 million as at 31 December 2000. The balance loan sum after the repayment will be restructured into a six (6) years Term Loan (“the Restructured Loan Sum”) from the date which is 21 days after the closing date for acceptance and payment for the Proposed Two-Call Rights Issue with Warrants (“Debt Conversion Date”) with the following salient terms and conditions:-

· Interest rate
Base lending rate (“BLR”) or cost of funds (“COF”) of the respective Bankers + 1.5% per annum

· Interest payment
No payment of interest during the grace period of 24 months commencing from the date of the Restructured Loan Sum having been restructured. Thereafter interest shall be serviced quarterly in arrears. Interest during the grace period will be capitalised and continue to accrue at BLR or COF of the respective Bankers + 1.5% per annum on a compounded basis and paid at the end of the 6-year tenure.

· Principal repayment
Principal repayment of the Restructured Loan Sum to commence from 36 months from the Debt Conversion Date in twelve (12) quarterly instalments as follows:-

% of

outstanding 

amount to

be repaid

a)  First 9 months after the grace period                  

        20%

b)  Subsequent 12 months after (a)                                    

        30%

c)  Subsequent 15 months after (b)        



        50%



Proposed Assets Swap 

On 13 March 2000, the Company had entered into a sale and purchase agreement to acquire 21.6 acres of freehold land for a total consideration of RM27,680,000/- to be fully satisfied by the disposal of Group’s wholly owned subsidiary namely, Tanah Bijana Sdn Bhd., and the Group’s entire interest in the associated companies namely, Damansara Realty (Pahang) Sdn Bhd and Dealco Sdn Bhd.

The acquisition and disposals had received the approvals from all the creditor banks and the effect of the exceptional gain of RM13.254 million had been reflected in the previous quarter’s results.

10. SEASONAL OR CYCLICAL FACTORS

Our principal business operations are not significantly affected by seasonally or cyclical factors except for the property division, which is affected by the prevailing cyclical economic conditions.

11. ISSUANCES AND REPAYMENT OF DEBT AND EQUITY SECURITIES

There were no issuance and 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.

12. GROUP BORROWINGS AND DEBT SECURITIES

Total Group’s borrowings as at 31 December 2000 are as follows: -

Short term borrowings

Secured:


RM’000

Revolving Credits
34,158

Bank Overdrafts
15,003

Term Loan
83,593

Convertible Redeemable Loan Stock
3,699

Hire Purchase and Leasing
744


137,197

Unsecured:


Revolving Credits
13,500

Bank Overdrafts
15,502


29,002

Long term borrowings

Secured:

Term Loan
78,454

Bridging Loan
0

Rights to use in Resort Properties
6,481

Hire Purchase and Leasing
3,597


88,532




Total       
254,731

13. CONTINGENT LIABILITIES

As at 31 December 2000, the contingent liabilities of the Group are as follows: -


RM’000

Bank guarantees 


- secured over the earmark of RM20,000 against overdraft 

     limit of a subsidiary

20

- secured over fixed deposit of certain subsidiaries
92

- guaranteed by the company
323




Unsecured corporate guarantee issued for bank facilities

    granted to an associated company 
11,585




Corporate guarantee in favour of a financial institution for credit

    Facilities granted to a company in which certain directors

    have interest
8,379


20,399

14. OFF BALANCE SHEET FINANCIAL INSTRUMENTS

As at 23 February 2001, the latest practicable date which is not earlier than 7 days from the date of this issue of this quarterly report, the Group does not have any financial instruments with off balance sheet risk.

15. MATERIAL LITIGATION

As at 23 February 2001, the latest practicable date which is not earlier than 7 days from the issue of this quarterly report, the Group are not engaged in any material litigation except for a claim by Palm Springs Development Sdn Bhd, a wholly owned subsidiary of the Company against TAP Construction Sdn Bhd for damages including all consequential losses arising from the failure of TAP as a contractor for Palm Springs to perform the works in a proper and satisfactory manner. 

Apart from the above, there is no other material litigation pending as at the date of this announcement.

16. SEGMENTAL REPORTING

Turnover

Profit/(Loss) before tax

Total assets employed

Analysis by Activity
RM’000

RM’000

RM’000








Property Development

31,034

(3,240)

425,514

Resorts and Club

  Operation Management
69,570

33

308,473

Construction

28,130

1,162

5,541

Investment Holdings
3,011

4,347

45,565


131,745

2,302

785,093






















17. MATERIAL CHANGES IN THE QUARTERLY RESULTS COMPARED TO THE RESULTS OF THE PRECEDING QUARTER ENDED 30 SEPTEMBER 2000

The Group for this quarter ended 31 December 2000 has recorded a loss after taxation and minority interest of RM9.363 million as compared to a profit of RM6.279 million in the preceding quarter ended 30 September 2000. Included in the previous quarter profit however is an exceptional gain of RM13.254 million arising from an assets swap transaction of which the details of the arrangement are disclosed in Note 9 above. Without the exceptional gain, the Group would have realised a loss after tax for the quarter of RM6.975 million. 

The losses incurred in the current quarter are due mainly to a further exceptional write off made to the Group’s receivables, additional losses incurred in our Palm Springs project arising from the difficulty faced in the procurement of funding leading to further delay in the completion of the project and an underprovision made in prior years tax of a subsidiary. 

18. REVIEW OF PERFORMANCE OF THE COMPANY AND ITS PRINCIPAL SUBSIDIARIES 

The Group for the financial year ended 31 December 2000 had achieved a profit after   taxation and minority interest of RM1.498 million as compared to a profit after tax and minority interest of RM190,450 achieved in 1999. Included in the current year profit is an exceptional gain of RM13.254 million arising from an assets swap transaction.

We continue to maintain our position as the leading player in the vacation ownership business in Malaysia due mainly to our strong product positioning, our continuing effort to upgrade our products and services and our innovative marketing strategies. The vacation ownership business will remain as a significant major contributor to the Group’s profit. We are optimistic of its expected future contribution to the Group as we develop new markets in the country.

In concert with the sentiment of the industry, we remain cautious but optimistic of the property development sector. At the appropriate time, we will launch new phases particularly in Bandar Country Homes. However, emphasis will be to complete phases which were launched and sold earlier.

19.
PROSPECTS FOR THE CURRENT FINANCIAL YEAR
For the year 2001, we expect a better performance from our vacation ownership business. With regards to the property sector, it will be largely dependent on the improvement of the property market sentiment.

20.
VARIANCE OF ACTUAL PROFIT FROM FORECAST PROFIT
The company did not issue any profit forecast during the financial year.

21.
DIVIDEND

The Board does not recommend the payment of any dividend for the financial year ended 31 December 2000.

By Order of the Board

Chan Keng Yew

Choi Siew Fun

Date: 27 February 2001
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