Notes

1. Accounting Policies
The accounts are prepared using the same accounting policies and methods of computation with the most recent annual financial statements.

On 2 February 2001, Pengurusan Danaharta Nasional Berhad (“Danaharta”) appointed Special Administrators to the Company and a wholly owned subsidiary of the Company, Prima Moulds Manufacturing Sdn Bhd

On 30 April 2001, Danaharta further appointed Special Administrators to the following subsidiaries of the Company: -

i) Mount Austin Properties Sdn Bhd 

ii) Cempaka Sepakat Sdn Bhd

iii) Ganda Edible Oils Sdn Bhd

iv) Litang Plantations Sdn Bhd

v) Wisma Dindings Sdn Bhd

vi) Ganda Plantations (Perak) Sdn Bhd

vii) Techno Asia Venture Capital Sdn Bhd 

The workout proposals for the following Companies were approved by Danaharta in accordance with the Pengurusan Danaharta Nasional Berhad Act 1998 (“the Act”):-

i) Ganda Edible Oil Sdn Bhd (“GEOSB”) on 10 December 2001

ii) Prima Moulds Manufacturing Sdn Bhd  (“PMMSB”) on 14 December 2001

iii) Litang Plantations Sdn Bhd (“LPSB”) on 10 December 2001

iv) Ganda Plantations (Perak) Sdn Bhd (“GPPSB”) on 10 December 2001

v) Cempaka Sepakat Sdn Bhd (“CSSB”) on 10 December 2001

vi) Techno Asia Venture Capital Sdn Bhd (“TAVCSB”) on 10 December 2001

vii) Mount Austin Properties Sdn Bhd (“MAPSB”) on 14 December 2001

viii) Wisma Dindings Sdn Bhd (“WDSB”) on 10 December 2001

ix) Techno Asia Holdings Bhd (“Tecasia”) on 28 January 2002

Pursuant to Section 46(4)(a) of the Act, approvals for the workout proposals were obtained from the respective secured creditors of LPSB, GPPSB, CSSB, TAVCSB and MAPSB on 28 December 2001 and Tecasia and WDSB on 6 February 2002. Pursuant to Sec 46(4)(b) of the Act, the approvals for the workout proposals of GEOSB and PMMSB were obtained on 10 December 2001 and 14 December 2001, respectively.

The Company’s proposed restructuring scheme has been submitted to the Securities Commission and the Foreign Investment Committee on 29 March 2002 for approval. 

On 3 July 2002, AMMB on behalf of the Company announced that the Foreign Investment Committee has approved the Proposed Restructuring, subject to the condition of Giant Express Berhad (“GEB”) having 30% Bumiputera equity interests upon listing. 

As the outcome of the proposed restructuring scheme is still uncertain, the financial statements have been prepared on a going concern basis.

2. Exceptional Item

There were no exceptional items for the current quarter and financial period under review.

3. Extraordinary Item

There were no extraordinary items for the current quarter and financial period under review.

4. Taxation

The taxation charge for the financial period to date includes the reversal of deferred tax of RM11.74 million on the revaluation surplus of the power barge of the subsidiary, which was written down in prior year.


Current Quarter 

(RM000)
Financial Period To Date

(RM000)

Income Taxation
               1,234

                  3,388


Deferred Taxation
                 204 

(10,831)


Total
               1,438

   (7,443)


5. Sale of Unquoted Investments and/or Properties

There were no profits or losses on any sale of unquoted investments and/or properties for the current quarter and financial period to date.

6. 
Quoted Securities


(a)
Purchases or sales of quoted securities for the current quarter and financial period to date are as follows: -
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(b)
Investments in quoted securities as at end of the reporting period are as follows:
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 At market value 

3,253

        

 



The carrying value of the investment in quoted securities is based on the market value as at 30 June 2001 pursuant to the workout proposal.

7. Changes in Composition of the Group

On 4 June 2002, the Special Administrators of CSSB, GPPSB and GEOSB (collectively known as “Plantation Group”) have executed new management agreements with Radiant Response Sdn. Bhd. (“RRSB”) and terminated the management services by Tecasia.  Effectively the management of the Plantation Group is taken over by RRSB from 1 June 2002.

8. Corporate Proposals

On 2 February 2001, Pengurusan Danaharta Nasional Berhad appointed Mr. Lim Tian Huat and Mr. Chew Cheng Leong of Arthur Andersen & Co. as Special Administrators for the Company and Prima Moulds Manufacturing Sdn Bhd (“PMMSB”), a wholly owned subsidiary company, pursuant to the provisions of the Act.

On 30 April 2001, Pengurusan Danaharta Nasional Berhad also appointed Mr. Lim Tian Huat and Mr. Chew Cheng Leong of Arthur Andersen & Co. as Special Administrators for the following subsidiaries of the Company (hereafter collectively referred to as “the Affected Subsidiaries”):-

a. Mount Austin Properties Sdn Bhd (“MAPSB”)

b. Cempaka Sepakat Sdn Bhd (“CSSB”)

c. Ganda Edible Oils Sdn Bhd (“GEOSB”)

d. Litang Plantations Sdn Bhd (“LPSB”)

e. Wisma Dindings Sdn Bhd (“WDSB”)

f. Ganda Plantations (Perak) Sdn Bhd (“GPPSB”)

g. Techno Asia Venture Capital Sdn Bhd (TAVCSB”)

Prior to 2 February 2001, in relation to the Company and PMMSB, and prior to 30 April 2001, in relation to the Affected Subsidiaries, these companies were managed by their respective directors.  In addition, the Special Administrators are not appointed over other subsidiary and other associated companies (“Unaffected Subsidiaries”) within the Group and these Unaffected Subsidiaries are not within the statutory control of the Special Administrators.  Therefore, the Special Administrators do not have any personal knowledge of the events and transactions pertaining to the Company, PMMSB and the Affected Subsidiaries prior to the date of their appointment nor any personal knowledge of the events and transactions pertaining to the Unaffected Subsidiaries.

The figure reported in the financial statements of the Company and the Group for the period under review are subject to the carry over effects of past transactions.  The Special Administrators are unable to take responsibility for the completeness or accuracy of the accounting records in relation to those matters which the Special Administrators do not have  personal knowledge as such responsibility remain with the respective directors who held office during the material time.

The workout proposals for the following Companies were approved by Danaharta in accordance with the Act.-

a) Ganda Edible Oil Sdn Bhd (“GEOSB”) on 10 December 2001

b) Prima Moulds Manufacturing Sdn Bhd  (“PMMSB”) on 14 December 2001

c) Litang Plantations Sdn Bhd (“LPSB”) on 10 December 2001

d) Ganda Plantations (Perak) Sdn Bhd (“GPPSB”) on 10 December 2001

e) Cempaka Sepakat Sdn Bhd (“CSSB”) on 10 December 2001

f) Techno Asia Venture Capital Sdn Bhd (“TAVCSB”) on 10 December 2001

g) Mount Austin Properties Sdn Bhd (“MAPSB”) on 14 December 2001

h) Wisma Dindings Sdn Bhd (“WDSB”) on 10 December 2001

i) Techno Asia Holdings Bhd (“Tecasia”) on 28 January 2002

Pursuant to Section 46(4)(a) of the Act, approvals for the workout proposals were obtained from the respective secured creditors of LPSB, GPPSB, CSSB, TAVCSB and MAPSB on 28 December 2001 and Tecasia and WDSB on 6 February 2002. Pursuant to Sec 46(4)(b) of the Act, the approvals for the workout proposals of GEOSB and PMMSB were obtained on 10 December 2001 and 14 December 2001, respectively.

On 7 August 2001 and 7 September 2001 respectively, AmMerchant Bank Berhad (formerly known as Arab-Malaysian Merchant Bank Berhad) (“AMMBB”) on behalf of the Company, had announced that Tecasia had entered into a Memorandum of Understanding (“MOU”) and a Principal Agreement respectively, with Dr. Yu Kuan Chon (“Investor”) and Semai Warnasari Sdn Bhd (“Semai”).  The MOU and the  Principal Agreement set out the intentions of the aforementioned parties to implement a corporate restructuring exercise pending the finalisation and approval of the workout proposal of Tecasia.

On 8 November 2001, AMMBB on behalf of the Company, announced that Tecasia had on 6 November 2001 signed a novation agreement with the Investor, Semai and Giant Express Berhad (“the Transferee” or “GEB”) (“Novation Agreement”).  The Novation Agreement was entered into pursuant to Clause 5 of the Principal Agreement, which allows Semai to novate their rights, benefits and obligations under the Principal Agreement to the Transferee, subject to the approval of Tecasia and the Investor.

The workout proposal of Tecasia which includes the proposed restructuring scheme, details of which are as follows: -

a) Proposed reduction of the existing issued and paid-up share capital of Tecasia from RM207,597,589 comprising 207,597,589 ordinary shares of RM1.00 each (“Share”) to RM5,189,940 comprising 207,597,589 ordinary shares of RM0.025 each representing a capital reduction of  RM0.975 for every existing ordinary share of RM1.00 each. Thereafter, forty (40) ordinary shares of RM0.025 each will be consolidated into one (1) ordinary share of RM1.00 each. (“Consolidated Shares”) (“Proposed Capital Reduction and Consolidation")

b) Proposed acquisition of the entire issued and paid-up share capital of Tecasia (after the Proposed Capital Reduction and Consolidation) by Giant Express Berhad (“GEB”) to be satisfied by the issuance of 5,189,940 new Shares in GEB, on the basis of one (1) new ordinary share of RM1.00 each in GEB for every one (1) Consolidated Share held in Tecasia. (“Proposed Share Swap with GEB”)

c) Proposed acquisition of the entire issued and paid-up share capital of Kar Sin Berhad (“KSB”) and Yu and Sons Sdn Bhd (“YSSB”) (collectively known as “Acquiree Companies”) by GEB for a total purchase consideration of RM305,710,000 to be satisfied with the issuance of 244,568,000 new GEB Shares at an issue price of RM1.00 per share and the issuance of 61,142,000 nominal value of 3% 5-year Irredeemable Convertible Unsecured Loan Stocks (“ICULS”) by GEB(“Proposed Acquisitions”). GEB and the Acquiree Companies shall be known as “GEB Group”

d) Upon completion of (b) and (c) above, the vendors of the KSB and YSSB will own 244,568,000 GEB Shares representing 97.92% of the enlarged issued and paid-up share capital of GEB. Pursuant to Part II, Section 6 of the Malaysian Code on Take-Overs and Mergers 1998 (“Code”), the vendors of KSB and YSSB and the parties deemed acting in concert will be required to extend an unconditional mandatory take-over offer for the remaining shares in GEB not already owned by them. Application by the vendors of KSB and YSSB and parties deemed acting in concert will be made to the Securities Commission (“SC”) for a waiver from the obligation to extend mandatory general offer under Practice Note 2.9.3 of the Code. (“Proposed Exemption”)

e) Proposed restricted issue of 15,000,000 new GEB Shares at an issue price of RM1.00 per Share to selected shareholders of GEB to raise RM15 million cash for GEB to pay the Company as consideration for the transfer of listing status of Tecasia to GEB. (“Proposed Restricted Issue”)

f) Proposed disposal by GEB of the entire issued and paid-up share capital of Tecasia (from the Proposed Share Swap with GEB) to a special purpose vehicle nominated by the SAs for a nominal sum of RM1.00. (“Proposed Disposal of TAHB Shares”)

g) Proposed transfer of the listing status of Tecasia to GEB in consideration for RM15million cash, which will be utilised for part settlement of Tecasia Group’s debt.  Consequently, Tecasia will be de-listed from the Main Board of the Kuala Lumpur Stock Exchange (“KLSE”) and GEB will be listed on the Main Board of the KLSE. (“Proposed Transfer of Listing Status”)

h) Proposed Offer for Sale of 61,000,000 GEB Shares by the vendors of KSB and YSSB, consisting of 59,000,000 Shares via placement to potential investors and 2,000,000 Shares offer for sale to the Malaysian Public. (“Proposed Offer for Sale”)

i) Proposed transfer of RM100,000 nominal value of ICULS for free by GEB to staff and service providers of KSB Group and YSSB. (“Proposed Transfer of RM100,000 nominal value of ICULS”);

j) Proposed listing of the entire issued and paid-up share capital and ICULS of GEB on the Main Board of the KLSE. (“Proposed Listing”)

k) Proposed establishment and implementation of an employee share option scheme of up to ten percent (10%) of the issued and paid-up capital of GEB. (“Proposed Employee Share Option Scheme by GEB” or “Proposed ESOS”)

All the abovementioned proposals are (collectively known as the “Proposals” ).

The Company’s proposed restructuring scheme has been submitted to the Securities Commission and the Foreign Investment Committee on 29 March 2002 for approval.  

A supplemental submission dated 28 June 2002 incorporating the proposed set-off and transfer of the assets of Tecasia and its subsidiaries, namely Westmont Power (Kenya) Limited (“WPKL”), CSSB, GPPSB, LPSB, PMMSB, Prima Moulds Sdn. Bhd. (“PMSB), TAVCSB and WDSB, under the workout proposals formulated by the Special Administrators, was made to the Securities Commission.  Approvals from the Securities Commission in respect of the supplemental submission are currently pending.

On 3 July 2002, AMMBB on behalf of Tecasia announced that the Foreign Investment Committee has approved the Proposed Restructuring, subject to the condition of Giant Express Berhad (“GEB”) having 30% Bumiputera equity interests upon listing.  

On 31 July 2002, the KLSE granted Tecasia an extension of time from 29 July 2002 to 28 October 2002 to obtain all requisite approvals from the relevant authorities for the proposed restructuring of Tecasia.

9. Issuance or repayment of debt and equity securities

There have been no issuance or repayment of debt and equity securities, share buy-backs, share cancellations, share held as treasury shares and resale of treasury shares for the current financial period to date.

10. Borrowings

Group borrowings as at the end of the reporting period are as follows:
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Included in the group borrowings is a foreign currency loans amounting to USD 20.9 million. All other borrowings are denominated in Ringgit Malaysia.

11.
Contingent Liabilities


There were no contingent liabilities (other than material litigation disclosed in Note 13) as at the date of the quarterly report.

12.
Off Balance Sheet Financial Instruments


No off balance sheet financial instruments were utilised for the current financial period to date.

13.
Material Litigations

Details of pending material litigations are as follows:

(a) A stock-broking firm has filed a claim against the Company and two other parties for RM20.7 million in respect of share trading losses under an account allegedly opened by the Company with the stock-broking firm.

The Company’s defence is that no authority was ever obtained to open the share margin financing account. The Company together with one of the parties (“the other party”) has entered into a settlement agreement with the plaintiff.  Under the agreement, the plaintiff has agreed to discontinue the action against the Company and the other party upon full payment of RM13 million over a period of time by the other party.  The time for performance by the other party has lapsed.  However, the Company has not been notified of the completion of the performance of the obligations of the other party under the settlement agreement and accordingly continues to treat this claim as a contingent liability.  The suit against the Company is therefore still pending.

(b) A claim has been made by a minority shareholder of a subsidiary to enforce the purchase of shares of the subsidiary by the Company for RM5.985 million.

The Company’s defence is that the terms and conditions of sale have not been agreed upon. The case is still pending.

(c) A claim has been made by minority shareholders of a subsidiary to enforce the purchase of shares of the subsidiary by another subsidiary for RM1.75 million. 

The subsidiary’s defence is that the terms and conditions of sale have not been agreed upon. Order for specific performance has been granted against the subsidiary to purchase the said shares.  The minority shareholders have obtained and served judgement on the subsidiary.  The solicitor representing the minority shareholders has also served a notice pursuant to Section 218 of the Companies Act, 1965 to wind up the subsidiary.  The directors of the subsidiary have appointed and instructed solicitor to defend the winding up action instituted against the subsidiary.


(d)
A money lending company has filed a suit against the Company for the recovery of a loan of RM54.5 million. The plaintiff’s application for summary judgment has been dismissed and the plaintiff is appealing.


The plaintiff has also made an application for an order for sale to foreclose a piece of land belonging to a subsidiary to satisfy the amount allegedly due from the Company. The subsidiary is disputing the claim.


(e)
A stock-broking company and its associate are claiming a sum of RM30.7 million plus interest against the Company for contra losses arising from share transactions. The claim has been provided for in the books of the Company. However, an agreement has been reached for the full and final settlement of the claim for RM21 million.


(f)
A financial institution has claimed RM35 million from the Company for a bill of exchange drawn by the Company. Judgment in default of appearance was entered and set aside by the Company. The financial institution’s appeal against the court decision setting aside the judgment in default has been dismissed with liberty to file afresh the writ of summons.

(g) A third party has claimed against a subsidiary a sum of about RM2.9 million in respect of civil works purportedly carried out by the third party contractor. No provision has been made in the accounts as the subsidiary through its solicitors refuted the claim.  The third party has been silent for a long time and the subsidiary has been informed by its solicitors that they do not expect the third party to continue to pursue the issue.

(h) A default order has been made against a subsidiary in respect of a course of action by a third party against the subsidiary pursuant to a corporate guarantee extended by the subsidiary to the third party. Under the default order, the subsidiary and three other defendants are jointly and severally liable to pay the third party a sum of about RM1.2 million.  Pursuant to the default order, a Notice of Levy has been annotated on an asset of the subsidiary.  Solicitors have been appointed with instructions to uplift the Notice of Levy.

(i) A subsidiary is being sued for interests and advances of RM7.6 million of which a sum of RM3.8 million has been included in the accounts. The subsidiary is disputing the claims and defending the action. The plaintiff’s application for summary judgment has been dismissed and the plaintiff’s appeal against the said claim has also been dismissed with cost.

(j) A third party has claimed for RM1.1 million against a subsidiary for breach of a management consultancy agreement. The matter has been fully heard. However, until to date, the plaintiff has yet to submit their written submission which was to be submitted on 2/11/2000.

(k) A bank has filed a legal suit against a subsidiary and the Company as guarantor to recover credit facilities amounting to RM1.5 million granted to the subsidiary.

(l) A legal action has been brought against the Company as the purchaser of shares (‘Shares”) in a private limited company and certain other parties by the previous purchaser of the said Shares to restrain the completion of the sale and purchase of the Shares. The previous purchaser further claims against the Company for unspecified amount of damages for misrepresentation. The said claim is denied by the Company as no such representation has been made. 



The Company has filed its Defence and counter – claim and has also filed an application to, inter alia, restrain the said private company from entering  into any further commitments.


(m)
A bank in Uganda has made a claim against the Company for an amount of approximately USD 16.4 million (equivalent to RM62.3 million) purportedly borrowed by the Company for the acquisition of a bank in that country in 1999. The Company has not authorised any party to borrow monies on their behalf from that bank.  The bank in Uganda has since withdrawn the legal proceedings against the Company with each party to bear its own costs.

(n)
A winding up petition has been served on a subsidiary on 23 January 2001 in respect of its refusal to acknowledge or settle alleged outstanding management fees of USD574,355. The subsidiary is contesting this claim and solicitors have been appointed to strike out the said proceedings.  Concurrently, the petitioning creditor had filed on inter-partes application for the appointment of interim liquidators.  This application has been heard and a ruling is expected to be delivered soon.

(o) A third party has filed a claim against a subsidiary for an alleged sum of Kshs.100,756,500 in the High Court of Nairobi, Kenya. The claim was heard before the High Court on 30 January 2002. The subsidiary has appointed solicitors to file a defence and the solicitors have advised that the subsidiary has strong grounds to set aside the claim.

(p) A request for Arbitration had been made to the Secretariat of the International Court of Arbitration on 25 June 2002 for a claim of USD3,107,136.12 by the Company and its subsidiary against its former associated company.  The arbitration proceedings are currently pending.

The claim is for fees and interest for technical services rendered pursuant to a Technical Assistance Agreement entered into between the subsidiary and its former associated company on 20 March 1999 and novated to the Company on 13 April 1999.

(q) A notice of arbitration had been filed with the Registrar of Singapore International Arbitration Centre for a claim of USD785,425.94 made by a subsidiary of the Company against its former associated company and a third party on 25 June 2002.  The proceedings are currently pending.  

The claim is for management fees, including interest for management services rendered pursuant to a Management Services Agreement dated 15 July 2000 entered into between a subsidiary of the Company and its former associated company.

14.
Segmental Reporting

The Group’s segmental report for the financial year to date is as follows:
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15. Comment on Comparative Figures

The Group’s performance for the quarter is better as compared with the preceding quarter. The increase in profit before taxation is mainly due to better performance in Plantation division.  The better performance in the Plantation division is mainly due to the higher average CPO price for the current quarter of RM1,279 /mt compared to RM1,149/mt in preceding quarter.

16. Review of Group’s Performance

For the current financial period to date, the Group registered an operating profit before taxation                                                                                                                                                                                                                                                                                        of RM0.75 million. The increase in profit before tax is mainly due to higher CPO price and the waiver of interest and penalty charges pursuant to the workout proposals. 

17. Subsequent events

On 3 July 2002, AMMBB on behalf of Tecasia announced that the Foreign Investment Committee has approved the Proposed Restructuring, subject to the condition of Giant Express Berhad (“GEB”) having 30% Bumiputera equity interests upon listing.  

18. Seasonal or Cyclical Factors

The Group’s operations were not significantly affected by any seasonal or cyclical factors.

19. Current Year Propects

The Company’s proposed restructuring scheme has been submitted to the Securities Commission and the Foreign Investment Committee on 29 March 2002 for approval.

Subsequently a supplemental submission dated 28 June 2002 incorporating the proposed set-off and transfer of the assets of Tecasia and its subsidiaries, namely Westmont Power (Kenya) Limited (“WPKL”), CSSB, GPPSB, LPSB, PMMSB, Prima Moulds Sdn. Bhd. (“PMSB), TAVCSB and WDSB, under the workout proposals formulated by the Special Administrators, was made to the Securities Commission for approval.

On 3 July 2002, AMMBB on behalf of Tecasia announced that the Foreign Investment Committee has approved the Proposed Restructuring, subject to the condition of Giant Express Berhad (“GEB”) having 30% Bumiputera equity interests upon listing.  

Subject to the approvals from the relevant authorities for the Proposed Restructuring Scheme, the listing status of Tecasia would be transferred to GEB. Consequently Tecasia will be de-listed from and GEB will be listed on the Main Board of KLSE.

20. Profit Forecast / Profit Guarantee

No profit forecast relating to the above quarter has been issued by the Company nor is there any profit guarantee.

21. Dividend

No dividend was recommended for the period ended 30 June 2002.
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