MALAYSIAN TOBACCO COMPANY BERHAD


NOTES

Quarterly Report: 3 months to 31 March 2000

1. The same accounting policies and methods of computation are followed in the quarterly financial statement as compared with the most recent annual financial statement as at 31 December 1999.

2. There were no exceptional items for the financial quarter under review.
3. There were no extraordinary items for the financial quarter review.

4. There were no deferred tax and/or adjustments for under/over provisions in respect of prior years.

5. There were no pre-acquisition profits for the financial quarter under review.

6. There were no sale of investments / properties for the financial quarter under review.

7. For the current financial quarter under review, there were no purchases or disposals of quoted securities.

8. There were no changes in the composition of company for the current financial period under review, including business combination, acquisition or disposal of subsidiaries and long term investments, restructuring and discontinuing operations.
9. The Company has entered into the following conditional sale and purchase agreements on 31 March 2000 as follows: -

(i)  conditional sale and purchase agreement with the shareholders of Grand Saga Sdn Bhd (“Grand Saga”), namely Peak Synergy Sdn Bhd, Europlex Consortium Sdn Bhd and Cerah Sama Sdn Bhd, for the proposed acquisition of 100% equity interest in Grand Saga Sdn Bhd (“Grand Saga”) comprising 50,000,000 ordinary shares of RM1.00 each for a purchase consideration of RM400.0 million to be satisfied by way of cash;

(ii)  conditional sale and purchase agreement with the shareholders of Alam Ria Sdn Bhd (“Alam Ria”), namely Dato’ Lim Ah Bak @ Lim Geok Bak and Datin Geh Sok Lan @ Goay Sook Lan, for the proposed acquisition of 100% equity interest in Alam Ria comprising 100,000 ordinary shares of RM1.00 each for a purchase consideration of RM80.0 million to be satisfied by way of cash; 

(iii) conditional sale and purchase agreement with the shareholders of Alpha Intercontinental Sdn Bhd (“Alpha Intercontinental”) and Gerbang Sutera Sdn Bhd (“Gerbang Sutera”), namely Seascope Sdn Bhd, for the proposed acquisition of 100% equity interests in Alpha Intercontinental comprising 1,100,000 ordinary shares of RM1.00 each and 100% equity interest in Gerbang Sutera comprising 11,000 ordinary shares of RM1.00 each for a total purchase consideration of RM100.0 million to be satisfied by way of cash. Alpha Intercontinental and Gerbang Sutera collectively hold 50% of the equity interest in Teknologi Tenaga Perlis Consortium Sdn Bhd (“TTPC”); and 

(iv) conditional sale and purchase agreement with the shareholders of Infostas Engineering Sdn Bhd (“Infostas Engineering”), namely Yayasan Islam Perlis, for the proposed acquisition of 100% equity interest in Infostas Engineering comprising 2 ordinary shares of RM1.00 each for a purchase consideration of RM20.0 million to be satisfied by way of cash. Infostas Engineering holds 10% of the equity interest in TTPC.


Chelwood Trading & Investment Company Limited (“Chelwood”), one of the substantial shareholders of MTC, has also entered into a conditional sale and purchase agreement with General Public Utilities Sdn Bhd (“GPU”) for the proposed disposal of its entire equity interest of 54.7% in MTC comprising 110,767,500 ordinary shares of RM0.78 each for an indicative cash purchase consideration of about RM450.82 million or RM4.07 per share (“Proposed Disposal”). 

GPU is an investment holding company, which is owned by Tan Sri Dato’ Seri Dr Abdul Hamid Pawanteh and L.G.B. Holdings Sdn Bhd, a company which is controlled by Dato’ Lim Ah Bak @ Lim Geok Bak and family.


Pursuant to the Proposed Disposal, GPU will be required to extend a mandatory general offer (“Mandatory GO”) to the other shareholders of MTC to acquire all the remaining shares not already owned by them based on the same terms of the Proposed Disposal, that is at an indicative price of RM4.07 per share. GPU has given an undertaking to Chelwood that it will not apply for a waiver from the obligation to extend the Mandatory GO.


The indicative GO price is based on the terms of the Proposed Disposal whereby the disposal price of RM4.07 per share was arrived at based on the adjusted net tangible assets (“NTA”) of MTC upon completion after adding an agreed premium of RM90.0 million or about 44 sen per share for the listing status of the Company. The above price excludes the special dividend of RM60.75 million or RM0.30 per share which will be paid to the shareholders of MTC on 31 May 2000.

The Kuala Lumpur Stock Exchange has approved the Company’s application for a further extension of time from 2 May 2000 up to 2 November 2000 in respect of the non-suspension of its listing status. The application was made in the interests of the Company and its shareholders and also to allow the Company to proceed and complete the Proposals which involves many parties and various assets. 

Applications pertaining to the Proposals will be made to the authorities in due course. A circular setting out the details of the Proposals will be despatched to shareholders after receiving the relevant regulatory approvals.

10. The Company is not subjected to any seasonality or cyclicality as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products. 

11. There were no issuance or repayment of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the current financial quarter under review.

12. As at 31 March 2000, the Company has no borrowings, secured or unsecured.

13. There were no contingent liabilities as at 21/04/2000 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

14. There were no financial instruments with off-balance sheet risk as at 21/04/2000 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

15. There was no material litigation as at 21/04/2000 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

16. No segmental analysis has been prepared, as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products.

17. Material change in the profit before taxation for the quarter under review, as compared with the preceding quarter, is due to the exceptional item of a gain on disposal of the business of RM 587,578 reported in December 1999. In addition, MTC is now a shell company only earning interest income.
18. Explanatory comments on the Company’s performance for the period under review is not applicable as the as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products.
19. Current year prospects: Please refer to note 9 on current year prospects.

20. The Board of Directors have decided to declare a special dividend of 30 sen gross per share, less tax of 28% amounting to RM43,740,000 in respect of the financial year ending 31 December 2000, payable on 31 May 2000, to all shareholders whose names appear on the Register of Members  and Record of Depositors on 15 May 2000.
No comparative figure has been provided as no special dividend was declared in 1999.

No cumulative figure has been provided as this special dividend is the first dividend declared for the 2000 financial year.
NOTICE OF DIVIDEND ENTITLEMENT

NOTICE IS HEREBY GIVEN that the Register of Members will be closed from 16 May 2000 to 17 May 2000 (both dates inclusive) for the purpose of determining members’ entitlement to the dividend.

A depositor shall qualify for entitlement to the dividend in respect of: -

(a). shares deposited into the depositor’s securities account before 12.30 p.m. on 11 May 2000 (in respect of shares which are exempted from mandatory deposit);

(b). shares transferred into the depositor’s securities account before 12.30 p.m. on 15 May 2000 in respect of ordinary transfers;

(c) shares bought on the Kuala Lumpur Stock Exchange on a cum entitlement basis according to the Rules of the Kuala Lumpur Stock Exchange.

By Order of the Board
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