MALAYSIAN TOBACCO COMPANY BERHAD (2866-T)


NOTES

Quarterly Report: 30 June 2001

1. The same accounting policies and methods of computation are followed in the quarterly financial statements as compared with the most recent annual financial statements as at 31 December 2000 and the accounting policies comply with approved accounting standards of the Malaysian Accounting Standards Board (MASB).

2. There were no exceptional items for the current quarter and financial period-to-date.
3. There were no extraordinary items for the current quarter and financial period-to-date.

4. The taxation charge for the financial period-to-date is RM2,740,000 and there is no material variance between the effective and statutory tax rate for the current quarter and financial period-to-date.

5. There were no sales of unquoted investments or properties for the current quarter and financial period-to-date.

6. There were no purchases or disposals of quoted securities for the current quarter and financial period-to-date.

7. There were no changes in the composition of the Company for the current quarter and financial period-to-date.
8.
On 24 April 2001, the Company announced that the Board of Directors has accepted an offer from MEASAT Global Network Systems Sdn Bhd (“MGNS”) to take control of and inject Binariang Satellite Systems Sdn Bhd (“Binariang Satellite”) into the Company.  MGNS is an investment holding company which is ultimately owned by MAI Holdings Sdn Bhd.

On 31 May 2001, the Company obtained a further extension of time of nine (9) months from the KLSE from 31 May 2001 until 28 February 2002 for the non-suspension of trading in the Company’s shares subject to compliance with the conditions stipulated in its approval letter dated 31 May 2001.

Subsequently, as announced on 12 July 2001 and in compliance with one of the conditions imposed by the Kuala Lumpur Stock Exchange (“KLSE”), the Company has on even date entered into a conditional share sale agreement with MGNS (“Conditional SSA”) for the proposed acquisition of the entire equity interest in Binariang Satellite comprising 300,000,000 ordinary shares of RM1.00 each (after taking into account the proposed capitalisation of the principal amount due and owing by Binariang Satellite to MGNS of RM202,999,998 pursuant to the terms and conditions of the Conditional SSA) for an indicative purchase consideration of RM1,451,000,000 to be satisfied by way of RM750,000,000 in cash and 187,433,155 new ordinary shares of RM0.78 each in MTC at an issue price of RM3.74 per share based on the audited net tangible assets (“NTA”) of MTC as at 31 December 2000 (“Proposed Acquisition of Binariang Satellite”). The purchase consideration is subject to final agreement between the parties on the adjustment, if any, based on the valuation undertaken by the independent valuer appointed by the Company, ING Baring (Malaysia) Sdn Bhd on Binariang Satellite. 


The Company has also on 12 July 2001 entered into an agreement with Arab-Malaysian Trustee Berhad (“AMTB”) and MGNS for 30,000,000 of the total new ordinary shares of RM0.78 each in MTC to be issued to MGNS pursuant to the terms of the Proposed Acquisition of Binariang Satellite to be deposited by MGNS with AMTB, acting as the stakeholder upon completion of the Proposed Acquisition of Binariang Satellite. 


Immediately following the execution of the Conditional SSA, Chelwood, one of the substantial shareholders of MTC which is an indirect wholly-owned subsidiary of British American Tobacco plc, has entered into a conditional sale and purchase agreement with MGNS for the proposed disposal by Chelwood of its entire equity interest of 54.7% in MTC comprising 110,767,500 ordinary shares of RM0.78 each for an indicative cash consideration of RM430,248,000 or approximately RM3.88 per share based on the projected net asset value of MTC as at 28 February 2002, being the anticipated date of completion in compliance with the extension given by the KLSE, after adding an agreed premium of RM20.0 million for the listing status of the Company (“Proposed Disposal”). 

The Proposed Disposal and Proposed Acquisition of Binariang Satellite are inter-conditional.

Upon completion of the Proposed Disposal, MGNS will be required to extend a mandatory general offer 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 (“Mandatory GO”). 


Subject to the outcome of the Mandatory GO, an offer for sale / placement of shares may be considered in complying with the listing requirements of the KLSE.  










9.
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 period-to-date.

10.
The Company has no borrowings or debt securities, secured or unsecured, as at 30 June 2001.

11.
There were no contingent liabilities as at 3 August 2001 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

12. 
There were no financial instruments with off-balance sheet risk as at 3 August 2001 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

13. There was no material litigation as at 3 August 2001 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report).

14.
No segmental analysis is prepared as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products. 

15.
There was no material change in the profit before taxation of the Company in the current quarter as compared to the immediate preceding quarter. 
16.
A review of the performance of the Company for the current quarter and financial year-to-date is not applicable as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products.

17. There were no material events as at 3 August 2001 (the latest practicable date which shall not be earlier than 7 days from the date of issue of this quarterly report) except for the events disclosed in note 8.

18.
The Company is not subjected to any seasonality or cyclicality of operations as the Company has ceased to carry on the business of manufacture, importation and sale of cigarettes and other tobacco products.
19.
Please refer to note 8 for commentary on the prospects, including the factors that are likely to influence the company’s prospects for the remaining period to the end of the financial year.

20.
Explanatory note for variances of actual profit from forecast and shortfall in the profit guarantee is not applicable for the current reporting quarter.

21.
The Board of Directors has not declared or recommended any dividends in respect of the current quarter and financial period-to-date.
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