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TIME ENGINEERING BERHAD

AUDITED INTERIM FINANCIAL REPORT 

FOR THE FOURTH QUARTER AND FINANCIAL YEAR ENDED 31 DECEMBER 2002

The Board of Directors is pleased to announce the audited financial results of the Group for the quarter ended 31 December 2002.
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CONDENSED CONSOLIDATED INCOME STATEMENTS


                 Individual Quarter
             Cumulative Quarter



Preceding

Preceding




year
Current
year



Current
corresponding
period
corresponding



quarter
quarter
to date
period


31.12.2002
31.12.2001
31.12.2002
31.12.2001



RM'000
RM'000
RM'000
RM'000
Revenue

64,102
74,234
268,114
429,336

Operating expenses

(63,910)
(102,422)
(252,030)
(435,210)

Other operating income

220,244
275,671
242,959
1,488,674



—————
—————
—————
—————

Profit from operations

220,436
247,483
259,043
1,482,800

Finance cost

(26,427)
(50,598)
(110,762)
(116,381)

Share of results of associate

  companies

(73,496)
(6,488)
(122,525)
(271,360)



—————
—————
—————
—————

Profit before taxation

120,513
190,397
25,756
1,095,059

Taxation

12,915
3,442
11,095
(28,120)



—————
—————
—————
—————

Profit after taxation

133,428
193,839
36,851
1,066,939

Minority interests

(10,798)
10,713
(14,083)
5,876



—————
—————
—————
—————

Net profit attributable to

  shareholders

122,630
204,552
22,768
1,072,815



════════
════════
════════
════════
Earnings per share


- basic

 16.4 sen
27.4 sen
  3.1sen
143.7 sen

- diluted

N/A
20.5 sen
N/A
102.5 sen



════════
════════
════════
════════
The Condensed Consolidated Income Statements should be read in conjunction with the Annual Financial Report for the year ended 31 December 2001.

Note: NA denotes “Not Applicable”

CONDENSED CONSOLIDATED BALANCE SHEETS 


As at
As at 


31.12.2002
31.12.2001


RM'000
RM'000
NON CURRENT ASSETS

Property, plant and equipment
142,703
165,268

Power station
277,468
277,224

Investments in associate companies
1,658,128
1,896,250

Long term investments
10,838
444,075

Intangible assets
2,479
2,093


—————
—————


2,091,616
2,784,910




—————
—————



CURRENT ASSETS

Inventories and contract work in progress
16,377
24,042

Trade receivables
153,889
132,281

Other receivables, deposits and prepayments
31,118
76,165

Investments held for disposal
311,401
215,638

Deposits, bank and cash balances
134,923
195,779


—————
—————


647,708
643,905


—————
—————


CURRENT LIABILITIES

Short term borrowings
122,855
130,242

Current portion of long term borrowings

171,021
896,004

Trade payables
110,403
123,786

Other payables

121,164
146,373

Provision for taxation
3,184
5,072



—————
—————


528,627
1,301,477
—————
—————


NET CURRENT ASSETS/(LIABILITIES)
119,081
(657,572)



—————
—————

2,210,697
2,127,338
════════
════════
FINANCED BY:

Share capital
746,413
746,413

Loan stocks
69,892
69,892

Reserves
(138,596)
(158,888)


—————
—————


Shareholders' funds
677,709
657,417

Minority interests
59,959
46,794

Long term borrowings
1,469,897
756,439

Lease payables
1,722
4,500

Exchangeable secured bonds
-
661,031

Deferred taxation
1,410
1,157

—————
—————



2,210,697
2,127,338


════════
════════
Net Tangible Assets per share (RM)
0.90
0.88

════════
════════
The Condensed Consolidated Balance Sheets should be read in conjunction with the Annual Financial Report for the year ended 31 December 2001.

CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY


Share

Capital

RM’000
Loan

Stocks

RM’000
Share

Premium

RM’000
Capital

Reserve

RM’000
Accumulated

Loss

RM’000
Reserves

RM’000
Total

RM’000

Balance as at

31 December 2002 










Balance at beginning of year

Net profit for the year

Interest expense on loan stocks


746,413

-

-
69,892

-

-
1,659,636

-

-
18,419

-

-
(1,836,943)

22,768

(2,476)
(158,888)

22,768

(2,476)
657,417

22,768

(2,476)



Balance at end of year
746,413
69,892
1,659,636
18,419
(1,816,651)
(138,596)
677,709

The Condensed Consolidated Statement of Changes in Equity should be read in conjunction with the Annual Financial Report for the year ended 31 December 2001.

No comparatives are shown as the Condensed Consolidated Statement of Changes in Equity was not presented in the preceding year corresponding quarter.
CONDENSED CONSOLIDATED CASH FLOW STATEMENT

FOR THE PERIOD ENDED 31 DECEMBER 2002



12 months 



to



31.12.2002

RM’000
CASH FLOWS FROM OPERATING ACTIVITIES

Net Profit before taxation

25,756

Adjustments for:



Depreciation and Amortisation

34,871

Interest expense

110,762

Interest income

(3,731)

Share of results of associate companies

122,525

Realised gain on investments

(185,480)

Other non-cash items

(24,246)

Other non-operating items

500



—————

Operating profit before changes in working capital

80,957

Changes in working capital:

Net change in current assets

(4,599)

Net change in current liabilities

(31,050)



—————

Cash generated from operations

45,308

Taxation paid

(2,360)



—————

Net cash flow from operating activities

42,948



—————


CASH FLOWS FROM INVESTING ACTIVITIES



Net inflow from disposals of investments

18,399

Other capital investments

(20,551) 

Other 

(2,372)



—————

Net cash flow used in investing activities

(4,524)



—————

CASH FLOWS FROM FINANCING ACTIVITIES
Bank borrowings

(102,432)

Others

3,334


—————

Net cash flow from financing activities

(99,098)



—————

NET CHANGES IN CASH AND CASH EQUIVALENTS

(60,674)

CASH AND CASH EQUIVALENTS AT BEGINNING OF THE YEAR


186,393





—————

CASH AND CASH EQUIVALENTS AT END OF THE YEAR

125,719



════════
The Condensed Consolidated Cash Flow Statement should be read in conjunction with the Annual Financial Report for the year ended 31 December 2001.

No comparatives are shown as the Condensed Consolidated Cash Flow Statement was not presented in the preceding year corresponding quarter.
NOTES TO THE FINANCIAL INFORMATION

1
ACCOUNTING POLICIES

The Quarterly Consolidated Financial Statements have been prepared in accordance with MASB 26 Interim Financial Reporting and Paragraph 9.22 of the Listing Requirements of Kuala Lumpur Stock Exchange, and should be read in conjunction with the Group’s financial statements for the year ended 31 December 2001. The accounting policies, method of computation and basis of consolidation adopted for the interim financial reports are consistent with those adopted for the annual financial statements for the year ended 31 December 2001, other than the adoption of MASB 24 – “Financial Instruments: Disclosure and Presentation”.

With the adoption of MASB 24 – “Financial Instruments: Disclosure and Presentation”, the loan stocks have been presented in the balance sheet of the Group and of the Company as equity instruments.  The interest expense on loan stocks has also been reclassified from the income statements and is now reflected as part of the changes in equity in the statements of changes in equity.   Comparative figures have also been reclassified to conform to the current year’s presentation.

2
STATUS OF AUDIT QUALIFICATION

The audit report on the Group’s financial statements for the financial years 31 December 2001 and 31 December 2002 were not qualified.

3
SEASONAL OR CYCLICAL FACTORS


The Group’s operations are not subject to any seasonal or cyclical factors.


4
CHANGES IN ESTIMATES


The financial statements for the quarter ended 31 December 2002 do not have any material changes in estimates reported in the previous quarter.

5
DEBT AND EQUITY SECURITIES

The Group and the Company did not undertake any other issuance, cancellation, repurchase, resale and/or repayment of debt and equity securities during the current financial year ended 31 December 2002.

6
DIVIDENDS


The Directors do not recommend payment of any dividend for the current year ended 31 December 2002 (2001:Nil).

7
SEGMENTAL INFORMATION


Segment information for the current financial year to 31 December 2002.

Business

Information







Segments
Power
Technology
Corporate
Telecommunication

Eliminations
Consolidation


RM’000
RM’000
RM’000
RM’000

RM’000
RM’000

Revenue



External sales
229,778
38,336
34,678
-

(34,678)
268,114


Inter-segment sales
-
-
-
-

-
-

————
————
————
———————

—————
—————


Total revenue
229,778
38,336
34,678
-

(34,678)
268,114

══════
══════
══════
═══════════

════════
════════
Results








Profit/(Loss) from 








  Operations
47,161
4,846
(98,851)
-

305,887
259,043

══════
══════
══════
═══════════

══════
Finance costs
(28,267)
(2,029)
(80,468)
-

2
(110,762)

Share of profit/(loss) 

 from associate 

 companies
-
-
1,181
(123,706)

-
(122,525)









—————

Profit before tax






25,756

Income tax credit






11,095







—————

Profit after tax






36,851








—————

8 PROPERTY, PLANT & EQUIPMENT

The valuations of property, plant and equipment used in the condensed consolidated financial statements have been brought forward without amendment from the previous annual financial statements.

9 CHANGES IN THE COMPOSITION OF THE GROUP

For the current quarter and financial year ended 31 December 2002, the Group did not undertake any material business combination, acquisitions or disposals of subsidiaries and long term investments, restructuring or discontinuing of operations, other than as disclosed in Note 11.
10 INCOME TAX CREDIT/(EXPENSE)




Individual Quarter

Cumulative Quarter




Preceding

Preceding



Current
year
Current
year



year
corresponding
year
corresponding



quarter
quarter
to date
period


31.12.2002
31.12.2001
31.12.2002
31.12.2001



RM'000
RM'000
RM'000
RM'000

Malaysian taxation

-  current taxation

(1,118)
(435)
(2,742)
(1,299)

-  overprovision in prior year

(166)
152
(166)
399

-  deferred taxation

(253)
(484)
(253)
(484)

-  share of taxation of associate companies
(507)
4,209
(703)
(26,736)

-  recovery of tax deducted at source





     on dividend received from 

     subsidiary companies 

14,959
-
14,959
-



—————
—————
—————
—————



12,915
3,442
11,095
(28,120)



—————
—————
—————
—————

The tax rates of the Group for 2002 and 2001 reflects effective tax rates which are lower than the statutory income tax rate due mainly to gain on early exchange of Exchangeable Secured Bonds and gain on disposal of investment in subsidiary companies respectively which are capital in nature.

11 DISPOSAL OF UNQUOTED INVESTMENTS AND/OR PROPERTIES

There were no disposal of unquoted investments and/or properties in the current quarter and financial year ended 31 December 2002 other than as follows:

(a)
On 15 May 2002, a subsidiary company, EPE Power Corporation Berhad, completed its disposal of 50% equity interests in an associate company, Reyrolle (Malaysia) Sdn Bhd (formerly known as EPE Reyrolle (Malaysia) Sdn Bhd) to VA Tech Power and Water (Malaysia) Sdn Bhd for a cash consideration of RM772,454.

(b) On 2 December 2002, the Company completed the sale of a piece of land held under the issue document of title HS(M) 6237, No. P.T. 4205, Mukim Kapar, Daerah Klang, Selangor together with one unit of an office building, one unit of a factory building and two units of guardhouses erected thereon for a cash consideration of RM4,376,820 to Ideal Port Sdn Bhd.

(c) On 26 February 2003, the Company obtained the shareholders’ approval for the proposed disposal of a piece of land held under Title No. HS(D) 78380, Lot P.T. 38, Section 67, Bandar Kuala Lumpur, District of Kuala Lumpur and State of Wilayah Persekutuan together with a twelve and a half storey office building with two basement levels erected thereon for a cash consideration of RM62,050,000 to STLR Sdn Bhd. The proposed disposal which forms part of the asset disposal programme undertaken by the Company to redeem the USD Bonds, is pending the approvals of the relevant authorities.

(d)
On 28 December 2002, the Company announced that it had entered into a conditional sales of securities agreement (“TIME SSA”) with Ranhill Berhad in respect of the proposed disposal of the following investments for a cash consideration of RM54.35 million:

· 4,000,000 ordinary shares of RM1 each in Powertron Resources Sdn Bhd (“PRSB”), representing 40% equity interests in PRSB;

· RM11.6 million nominal value of unquoted 12.5% convertible unsecured loan stocks (“CULS”) in PRSB, representing 40% of the outstanding nominal value of CULS in PRSB; and

· 2,940,000 ordinary shares of RM1 each in Penjanaan EPE-TIME Sdn Bhd (“PET”), representing 60% equity interests in PET.

The proposed disposal is subject to the approvals of the relevant authorities, parties and the shareholders of the Company.

12
ACQUISITIONS AND DISPOSALS OF QUOTED SECURITIES

a) i)
Total disposals of quoted securities for the current quarter and financial year ended 31 December 2002 were as follows:


Current year
Current year


quarter
to date


RM'000
RM'000


  
Total disposals of quoted securities

    
at carrying value
-
4,848


—————
—————

  
Total profit on disposal
-
9,025


—————
—————

   ii) 
On 18 December 2002, the Company announced that it has proposed to Khazanah Nasional Berhad for the early exchange of the RM784,548,000 nominal value zero coupon Exchangeable Secured Bonds for 253,080,000 ordinary shares of RM1.00 each in the associate company, TIME dotCom Berhad.  The Early Exchange which was completed on 26 December 2002 resulted in a gain of approximately RM174.0 million.

b) 
Investments in quoted securities 



RM'000



At cost

2,724,766


At carrying value

1,942,956


At market value

1,750,539

13
GROUP BORROWINGS AND DEBT SECURITIES

Long term borrowings

Short term borrowings


Secured
Unsecured
Total

Secured
Unsecured
Total


RM’000
RM’000
RM’000

RM’000
RM’000
RM’000

Debt Securities

US$ Bonds

Bank borrowings

Domestic banks
615,730

1,025,188
-

-
615,730

1,025,188

-

-


-

122,855
-

122,855

TOTAL
1,640,918
-
1,640,918


122,855
122,855

Less:

Current portion shown

Under current liabilities
(171,021)


-
(171,021)

-
-
-


1,469,897
-
1,469,897


122,855
122,855

14
CASH AND CASH EQUIVALENTS

    

Current year



to date





  31.12.2002





RM'000

Deposits, bank and cash balances
134,923

Bank overdrafts (included in short term borrowings)
(9,204)


—————


125,719


—————


15
OFF BALANCE SHEET FINANCIAL INSTRUMENTS

There were no financial instruments with off-balance sheet risks as at the date of this announcement.

16
MATERIAL LITIGATION

The Company and its subsidiaries have no outstanding material litigation as at the date of this announcement, other than as follows:

On 23 April 2002, EPE Power Corporation Berhad (“EPE”) was served a Writ of Summons from Standard Chartered Bank Malaysia (“SCB”) in the Kuala Lumpur High Court claiming monies allegedly owing by EPE under banking facilities granted by SCB to EPE.  EPE sought an adjournment from the court on the basis that settlement negotiations were still on going.  On 20 January 2003, the same solicitor has again initiated the proceedings and the case was fixed the court hearing on 27 May 2003.

On 7 May 2002, EPE was served another Writ of Summons by Am Bank Berhad (“AMMB”) in the Kuala Lumpur High Court claiming monies allegedly owing under banking facilities granted by AMMB to EPE.  In November 2002, EPE received notification from the Plaintiff's solicitors indicating their intention to hold the matter in abeyance pending settlement negotiations between the parties.

17
EARNINGS PER SHARE


Current 
Current year


quarter
to date


31.12.2002
31.12.2002

Basic EPS



Net profit attributable to shareholders (RM’000)
122,630
22,768

Weighted average no of shares (‘000)
746,413
746,413

Basic EPS (sen)
     16.4 
                        3.1

Fully Diluted EPS (sen)
     N/A 
                       N/A

Fully Diluted EPS

The fully diluted earnings per share for the year ended 31 December 2002 is not presented as the average market value of the shares of the Company is lower than the subscription price for the outstanding warrants and the conversion of the convertible loan stocks to ordinary shares would result in an anti-dilution situation
18
CAPITAL COMMITMENTS

There were no material capital commitments as at the date of this announcement. 

19
CONTINGENT LIABILITIES 

There were no material changes in the contingent liabilities as at the date of this announcement since the preceding financial year ended 31 December 2001, other than as follows: 

EPE Power Corporation Berhad (“EPE”)

Performance guarantees given by EPE to third parties for contracts executed by subsidiary companies of RM6.4 million.

Performance guarantees given by EPE to third parties for contracts executed by their former associate company of  RM2.3 million.   These bank guarantees were necessary to facilitate the operational requirement during the disposal and Reyrolle (Malaysia) Sdn Bhd (formerly known as EPE Reyrolle (Malaysia) Sdn Bhd) undertakes to keep EPE indemnified against all claims, proceedings, damages, costs and charges howsoever arising and if whatever nature.  The back-to back indemnification was stipulated in the sales and purchase agreement between EPE and VA Tech Power & Water (Malaysia) Sdn Bhd.
20
SUBSEQUENT EVENTS

There were no material events subsequent to the current financial quarter ended 31 December 2002 up to the date of this report which is likely to substantially affect the results of the operations of the Group.

21 PERFORMANCE REVIEW FOR THE CURRENT QUARTER AND YEAR-TO-DATE

The Group's revenue for the year-to-date was substantially lower compared to that of the preceding year due to the cessation of consolidation of TIME dotCom results.  The results of TIME dotCom Berhad (“TdC”) have been equity accounted for with effect from 1 March 2001, following the listing of TdC on the Main Board of the Kuala Lumpur Stock Exchange (“KLSE”) on 12 March 2001.

The Group recorded lower profit before tax for the current quarter of RM120.5 million as compared to a profit before tax of RM190.4 million in the preceding year corresponding quarter.  The Group higher profit before tax of RM190.4 million in the preceding year corresponding period was mainly due to the exceptional gains of RM243.8 million but offset by the share of loss in associate companies of RM67.0 million. 

22 COMPARISON BETWEEN THE CURRENT QUARTER AND THE IMMEDIATE PRECEDING QUARTER

For the current quarter, the Group recorded lower revenue of RM64.1 million as compared to RM68.3 million in the immediate preceding quarter.  The variance was mainly due to lower contribution from its power division.  Despite the lower contribution, the power division has contributed 86% of the Group's revenue in the current quarter.

The Group achieved profit before tax of RM120.5 million in the current quarter compared to a loss before tax of RM36.0 million in the immediate preceding quarter.  The higher profit before tax for the current quarter was mainly attributed to the early exchange of the RM784,548,000 Nominal Value Zero Coupon Exchangeable Secured Bonds for 253,080,000 ordinary shares of RM1.00 each in the associate company, TIME dotCom Berhad, the early exchange which was completed on 26 December 2002 resulted in a gain of approximately RM174.0 million.

23 PROSPECTS FOR THE FINANCIAL YEAR 2003

The Group will continue to benefit from the contribution of the Power Division until the completion of the disposal of Powertron Resources Sdn Bhd and Penjanaan EPE-TIME Sdn Bhd, which is expected to be by end of 2003.

The Proposed Disposal of TIMECel Sdn Bhd to Maxis Communications Berhad (“Maxis”) by TIME dotCom Berhad (“TdC”) will also have a positive effect on the results and net tangible assets of the Group, upon completion. 

With the Proposed Capital Repayment by TdC, TIME being a shareholder of TdC, is expected to receive approximately RM565.0 million. The Company intends to utilise the proceeds to meet part of the Company’s debt obligations (“Proposed Utilisation”).  The Proposed Utilisation will contribute positively to the financial position of the TIME Group in the future years through interest savings.  TIME will continue to focus addressing the debt repayment obligation and strive to enhance the value of its investments.  TIME will focus on repositioning itself in the Information, Communication and Technology (“ICT”) Sector.

24 VARIANCE OF ACTUAL AND FORECAST PROFIT

The Company did not issue any profit forecast or profit guarantee during the year.

25
STATUS OF CORPORATE PROPOSALS ANNOUNCED BUT NOT COMPLETED AT THE DATE OF THIS ANNOUNCEMENT

(a)
EPE Power Corporation Berhad ("EPE")

(i)    On 25 February 2002, EPE announced that it would not be in a position to make full payment as demanded by the principal bankers and therefore have defaulted on its payment obligations.  

On 28 February 2002, EPE announced that it became an “affected listed issuer” pursuant to Practice Note 4/2001 (“PN4”) of the Kuala Lumpur Stock Exchange. 

On 30 May 2002, EPE announced a detailed plan to regularise its financial condition which involves the following proposals (hereinafter referred to as “Proposals”):

· Proposed Capital Reduction;

· Proposed Rights Issue;

· Proposed Acquisition;

· Proposed Debt Restructuring; and

· Proposed Increase in Authorised Share Capital.

The objectives of the Proposals are to improve the financial standing of the EPE Group to enable the EPE Group to continue as a going concern and to enable EPE to pay and/or restructure the debts owing to its creditors.

On 30 May 2002, the Company entered into a conditional Heads of Agreement (“Existing HOA”) with EPE for the disposal of the following investments of the Company to EPE:

· 4,000,000 ordinary shares of RM1 each in Powertron Resources Sdn Bhd (“PRSB”), representing 40% equity interests in PRSB;

· RM11.6 million nominal value of unquoted 12.5% convertible unsecured loan stocks (“CULS”) in PRSB, representing 40% of the outstanding nominal value of CULS in PRSB; and

· 2,940,000 ordinary shares of RM1 each in Penjanaan EPE-TIME Sdn Bhd (“PET”), representing 60% equity interests in PET.

On 20 December 2002, EPE has submitted an application to KLSE to extend the Requisite Announcement deadline from 30 December 2002 to 28 February 2003 and the same was approved by KLSE on 31 December 2002. 

(ii)  Upon deliberation, the Board is of the view that the Ranhill Berhad (“Ranhill”) Proposal merits consideration as it offers advantages over the existing proposed debt-restructuring scheme as contemplated under the Heads of Agreement (“HOA”).  In this regard, the Company has on 27 December 2002 entered into a conditional sale of securities agreement with Ranhill in respect of the following investments for a cash consideration of RM54.35 million (“TIME” SSA”).

· 4,000,000 ordinary shares of RM1.00 each in Powertron Resources Sdn Bhd (“PRSB”), representing 40% equity interests in PRSB;

· RM11.6 million nominal value of unquoted 12.5% convertible unsecured loan stocks (“CULS”) in PRSB, representing 40% of the outstanding nominal value of CULS in PRSB; and

· 2,940,000 ordinary shares of RM1.00 each in Penjanaan EPE-TIME Sdn Bhd (“PET”), representing 60% equity interests in PET.

On the same date, EPE also announced that it had entered into a conditional sales of securities agreement (“EPE SSA”) with Ranhill Berhad in respect of the following acquisition from Ranhill (upon completion of TIME SSA) for a total consideration of RM54.35 million, to be satisfied by the issuance of 54,350,000 new ordinary shares of RM1.00 each in EPE at an issue price of RM1.00 each:

· 4,000,000 ordinary shares of RM1 each in Powertron Resources Sdn Bhd (“PRSB”), representing 40% equity interests in PRSB;

· RM11.6 million nominal value of unquoted 12.5% convertible unsecured loan stocks (“CULS”) in PRSB, representing 40% of the outstanding nominal value of CULS in PRSB; and

· 2,940,000 ordinary shares of RM1 each in Penjanaan EPE-TIME Sdn Bhd (“PET”), representing 60% equity interests in PET.

The above proposals are herein collectively referred to as “The Proposed TIME Disposal” or “The Proposed EPE Acquisition” in the context of EPE.

Pursuant to the above announcements, the Company and EPE, had on 27 December 2002 entered into a revised Heads of Agreement (hereinafter referred to as “Revised HOA”) to govern the conditional sales of securities agreements for the Proposed TIME Disposal and Proposed EPE Acquisition entered into by the Company and EPE with Ranhill Berhad respectively. 

iii) As announced on 28 December 2002, the existing HOA with EPE shall automatically terminate if it has not lapsed, upon the execution of the TIME SSA with Ranhill.  In the event that the debt restructuring agreements with the creditors of EPE are not executed within 90 days from the date of the TIME SSA for any reason whatsoever, the parties agree that they will proceed with the previous debt restructuring scheme as substantially set in the Revised HOA provided always that:

a) The creditors of EPE shall agree to proceed with the previous debt restructuring scheme;

b) Any such amendments and/or revision as may be proposed by the creditors to the Existing Debt Restructuring Scheme and/or debt restructuring agreement must be acceptable to EPE; and 

c) TIME shall irrevocably and unconditionally undertake to subscribe for its full entitlement pursuant to the proposed rights issue exercise contemplated to be undertaken by EPE under the Existing Debt Restructuring Scheme.

In view that EPE has yet to receive all the lenders’ approval on the proposed debt restructuring scheme, EPE will not be able to meet the deadline to make the Requisite Announcement by 28 February 2003.  Hence, EPE, had on 20 February 2003 submitted an application to the KLSE for a further extension of two (2) months to 30 April 2003 to make the Requisite Announcement of its plan to regularise its financial condition.

(b) TIME dotCom Berhad (“TdC”)

(i) Proposed Disposal of TIMECel Sdn Bhd (“TIMECel”)

On 18 September 2002, AmMerchant Bank had, on behalf of TIME dotCom Berhad (“TdC”) which is an associate company of TIME, announced that it has on even date entered into a conditional sale and purchase agreement with Maxis for the proposed disposal of its entire equity interests in TIMECel comprising 1,293,883,684 shares to Maxis Communications Berhad (“Maxis”).

Pursuant to the terms of the Conditional SPA, the indicative price for the sale and purchase of the TIMECel Shares is in the range of RM1.3 billion and RM1.6 billion which is non-binding on the parties.  The actual consideration shall be negotiated and agreed upon following the notification of completion of the due diligence review on TIMECel by Maxis. 

Subsequently, on 12 December 2002, AmMerchant had, on behalf of TdC, announced that following the notice of completion of the due diligence review by Maxis on TIMECel, TdC and Maxis have reached an agreement on the Consideration for the Proposed Disposal.  The parties agreed to fix the consideration for the Proposed Disposal at RM1.475 billion including the repayment of up to RM150.0 million of the Inter-Company Loans.  In other words, the Consideration for the TIMECel Shares is RM1.325 billion and up to RM150.0 million for the repayment of the Inter-Company Loans.

The Proposals are only expected to be completed in the first half of 2003.

(ii) Proposed Capital Repayment by TIME dotCom Berhad

On the same announcement, TdC also proposes to make available proceeds receivable by TdC (net of the Inter-Company Loans of RM150.0 million) less a provision of RM75.0 million which is to be set aside for possible warranty claims pursuant to the Conditional SPA and also the estimated expenses relating to the Proposed Disposal for the proposed capital repayment to the shareholders of TdC (“Proposed Capital Repayment”).

On 20 January 2003, TdC announced that upon completion of the Proposed Disposal, TdC proposes to distribute RM1,265,387,500 from the proceeds pursuant to the Proposed Disposal to the shareholders of TdC on the basis of 50 sen cash for every one (1) existing ordinary share held in TdC at an entitlement date to be determined later.


By Order of the Board

Kuala Lumpur
SAPIAH JAMALUDIN (MAICSA 0807355)

28 February 2003
Secretary
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