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0.

INFORMATION ON UDPB GROUP (CONT’D)

Notes:-

(a} The loss for the financial year ended 31 March 1996 was due to the UCorp Group's
estates having not reached maturity,

fb) For the financial vear ended 31 March 1997, the profit reported was mainly due 1o the
maturity of six (6] estates under the UCorp Group.

(¢ The increase in twnaver and PBT for the financial years ended 31 March 1998 and
1999 was due to better FFB yield and higher CPO price.

(e} The loss incurved for the five (5) months period ended 31 August 1999 was mainly due
to interest expenses and the fall in CPO price.

{e) There were no exceptional and extraordinary items in vespect of all the financial years

under review.

Tekad Murni

i)

if)

History and Business Overview

Tekad Murni was tncorporated in Malaysia under the Companies Act, 1965 as a
private limited company on 24 March 1989 under its present name. It is principally
involved in the cultivation of oil paim.

Tekad Murni currently has no employees as it engages the employees of UCorp for
its operations. Tekad Murni has no subsidiary or associated conipanies. -

Share Capital

The existing authorised share capital is RMS.000,000 comprising 5,000,000
ordinary shares of RM1.00 each of which RM2,554,002 have been issued and fully
paid-up comprising 2,554,002 ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of Tekad Murni since its
incorporation are as follows :-

Date (if:_' '

~ Allotment
24.03.89 2 1.60 Subscriber's shares 2
16.09.94 2.554,000 1.00 Capitalisation  of 2,554,002

revaluation reserve
and amount due to
directors
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6. INFORMATION ON UDPB GROUP (CONT'D)

if) Profit and Dividend

A summary of the audited accounts of Tekad Murmi for the past five (5) financial
vears ended 31 March 1999 and the five (5) months period ended 31 August 1999 is
as follows :- :

T :Fiw'e-(S) '
7. months

Turnover - 11 150 501 1,981 753
PBT - - 110 431 1,374 486
Less : Taxation - - - - - -
PAT - - 110 431 1.374 486

No. of ordinary shares in

issue ("000) 2,554 2,554 2,554 2,554 2,554 2,554
Gross EPS (RM) - - .04 0.17 0.54 *{.46
Net EPS (RM) - - .04 0.17 0.54 *0.46

Gross dividend rate (%) - - - - . -
* Annualised
Notes:-

fa) The increase in tmmover jor the three (3} financial years ended 31 March 1999 was
due ta the increase in the yield of FFB produced and CPO price,

(b The increase in PBT for the financial years ended 31 Mareh 1998 and 1999
respectively was a result of the Increase in the yield of FFB produced and CPO price.

(¢} There were no excepfional and extraordinary items in respect of all the financial
years under review.

Pouvun

i) History and Business Overview
Puwvun was incorporated in Malaysia under the Companies Act, 1965 as a private
limited company on 18 Augusi 1982 under its present name. It is principally

involved in the cultivation of oil palm,

Puuvun currently has no employees as it engages the employees of UCorp for its
operations. Puuvun has no subsidiary or associated companies.

i) Share Capital
The existing authorised share capital is RM235,00C comprising 25,000 ordinary

shares of RML1.00 each of which RM3 have been issued and fully paid-up
comprising 3 ordinary shares of RM1.00 cach.
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6. INFORMATION ON UDPB GROUP (CONT’D)

The changes in the issned and paid-up share capital of Puuvun since its
incorporation are as follows :-

je

18.08.82 2 Subscriber's shares
13.07.84 1 1.00 Cash 3

iif) Profit and Dividend

A summary of the audited accounts of Puuvun for the past five (3) financial vears
ended 31 March 1999 and the five (5) months period ended 31 August 1999 is as
follows :-

Turnover - - 260 834 1,710 505
Profit/(Loss) Before Taxation &) (h 182 415 882 154
Less : Taxation - - - - - -
Profit/(Loss) After Taxation (9) {1} 182 415 882 154
Ne. of ordinary shares in issue ('000) * * * * * *
Cross earnings/(logs) per share (RM) (2,946) (378} 60,620 138,333 294,000 # 123,200
Net earnings/(loss) per share (RM) (2,940) (378 60.620 138,333 294,000 # 123,200
Gross dividend rate (%) - - . - . -

* 3 shares

# Annualised

Notes: -

fa) The increase in turnover and PBT for the financial years ended 31 March 1998 and
1999 was due to the increase in the yield of FFB produced and CPQO price.

th) There were no exceptional and extraordinary items in respect of oll the financial
years under review.

Fasero

i} History and Business Overview

Fasgro was incorporated in Malaysia under the Companies Act, 1965 as a private
limited company en 31 March 1980 under its present name. [n its early years, it was
principally involved in the planting of cocoa. On 30 June 1998, it became a wholly-
owned subsidiary of UCorp and the plantation has been replanted with oil palm,
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6. INFORMATION ON UDPB GROUP (CONT’D)

Fasgro currently has no employees as it engages the employees of UCorp for its
operations. Fasgro has no subsidiary or asscciated companies.

ii} Share Capital
The existing authorised share capital is RMS8,000,000 comprising 8,000,000

ordinary shares of RM1.00 each of which RM?7,884,0100 have been issued and fully
paid-up comprising 7,884,000 ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of Fasgro since its
incorporation are as fottows :-

......... O a Ted
.and:-Paid-up..
“Share Capital -
RM
31.03.80 2 1.00 Subscriber's shares 2
10.10.80 134,908 1.00 Bonus issue 134,910
(18.03 .83 265,090 1.00 Bonus issue 400,000
25.06.98 7.484 000 1.00 Cash 7,884,000

iii) Prefit and Dividend

A summary of the audited accounts of Fasgro for the past four (4) financial years
ended 30 June 1998, nine (9) months period ended 31 March 1999 and five (3)
months period ended 31 August 1999 is as follows -

Turnover ' 046 1.155 605 721 - -
Profit/(Loss) Before Taxation (28) 8 (842) 3,615 ) &3
Less : Taxation - - - - - -
Profit/(Loss) After Tasation (28} 8 (842) 3,615 4) (4)
No. of ordinary shares in issu¢ ('000) 400 400 400 7.884 7,884 7.884
Gross earnings/{loss) per share (RM) .07 0.02 (2.11) 0.46  (0.0005)  *(0.0012)
Net carnings/(loss) per share (RM) 0.07) 0.02 2.11) 0.46  (0.0003)  * (0.0012)

Gross dividend rate (%) - - - - - -

* Annualised

Notes: -
{a) The decline in wmover for the financial year ended 30 June 1997 was mainly a

vesult of a fall in the cocoa production. However, the fall in PBT was due to an
tncrease [n interest expense.
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(b  The increase in PBT for the financial year ended 30 June 1998 was a result of a
revaluation surplus.

fe) There has been no turnover for the nine (%) months period ended 31 March 1999 and
five (5} months period ended 31 August 1999 as the estate was being replanted with
oil palm. The losses incurred during this period was due to administrafive expenses
incurred including audit fee.

() There were no exceptional and extraordinary items in respect of all the financial
vears under review.

Toperop

0

ii)

Dateof

History and Business Overview

Topcrop was incorporated in Malaysia under the Companies Act, 1965 as a private
limited company on 8 November 1979 under its present name. In its early years, it
was principally involved in the planting of cocoa. On 30 June 1998, it became a
wholly-owned subsidiary of UCorp and the plantation has been replanted with oil
palm.

Topcrop currently has no employees as it engages the employees of UCorp for its
operations. Topcrop has no subsidiary or associated companies.

Share Capital

The existing authorised share capital is RM7,000,000 comprising 7,000,000
ordinary shares of RM1.00 each of which RM6,707,000 have been issued and fully
paid-up comprising 6,707,000 ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of Topcrop since its
incorporation are as follows :-

o 7 7 and-Paid-up

Allotme; Consideration. * "Share Capital”
RM
{8.11.79 Subscriber's shares 2
12.03.81 71,852 1.00 Cash 71,854
21.08.81 521,146 1.00 Bonus issue 593,000
29.00.98 6,114,000 1.00 Cash 6,707,000
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iif)

Profit and Dividend

A summary of the audited accounts of Topcrop for the past four (4) financial years
ended 30 June 1998, nine (9) months period ended 31 March 1999 and five (5)

months period ended 31 August 1999 is as follows :-

Turnover 700 857 449 535 - -
Profit/(Loss) Before Taxation (72) (42) (614} (576) H (2)
Less ; Taxation - - - - - -
Profit/(Loss} After Taxation (72) (42) (614) {576) (1 (2)
No. of ordinary shares in issne ('000} 593 593 593 6,707 6,707 6,707
Gross LPS (RM) (0.12} (0.07) (1.04) (0.09) (0.0001)  *{0.0007)
Net LPS (RM) (0.12) {0.07) {1.04} (0.09) (G.0001)y  * (0.0007)

Gross dividend rate (%)

Zuba

* Annualised

Notes:-

{a) The decline in tumover for the financial year ended 30 June 1997 was mainly a
vesull of a fall in the cocoa production. However, the fall in PBT was due to an

increase in interest expense.

b} There has been no turnover for the nine (9} months period ended 31 March 1999 and
five (5) months period ended 31 August 1999 as the estate was being replanted with
oil palm. The lusses incurved during this period was due fo administrative expenses

ineurred ineluding audit fee.

{c) There were no exceptional and extraordinary ltems in respect of afl the financial

years under review.

History and Business Overview

Zuba was incorporated in Malaysia under the Companies Act, 1965 as a private
limited company on 13 Januvary 1978 under its present name, In its early vears, it
was principally involved in the planting of cocoa. On 31 December 1998, it became
a wholly-owned subsidiary of UCorp and the plantation has been replanted with oil

palnL

Zuba currently has no emplovees as it engages the emplovees of UCorp for its
operations. Zuba has no subsidiary or associated companies.

66



| Company No: 78983-V_|

6. INFORMATION ON UDPB GROUP (CONT’D)

ii) Share Capital

The existing authorised share capital is RM25,000,000 comprising 25,000,000
ordinary shares of RM1,00 each of which RM 14,400,000 have been issued and folly
paid-up comprising 14,400,000 ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of Zuba since its incorporation
are as follows -

Consideration:::

13.01.78 4 1.00 Subscriber's shares

27.10.78 6 1.00 Cash

25.04.79 19,99¢ 1.00 Cash 20,000
15.03.80 30,000 1.00 Cash 50,000
19.03.80 350,000 1.00 Cash 400,000
11.09.80 50,000 1.00 Cash 450,000
16.03.81 80,000 1.0¢ Cash 330,000
19.09.81 100,000 1.00 Cash 630,000
07.10.85 1,370,000 1.00 Cash 2,000,000
15.08.98 12,400,000 1.60 Cash 14,400,000

i) Profit and Dividend

A summary of the audited accounts of Zuba for the past five (5) financial years
ended 31 December 1998 and the eight (8) months period ended 31 August 1999 is
as follows :-

Turnover 2,061 2,399 1.426 1,366 1,433 -
Profit/(Loss) Before Taxation (785) 269 113 3,539 [.887 (44)
Less ; Taxation - - - - - -
Profit/(Loss) After Taxation (785) 269 113 3,539 1,887 (44)
No. of ordinary shares in issue ('(0Q) 2.0{Q0 2,000 2,000 2,000 14,400 14,400
Gross earnings/(loss) per share (RM) {0.39) 0.13 0.06 1.77 0.13 ¥ {0.005)
Net earnings/(loss) per sha_re (RM) (0.39) 0.13 0.06 1.77 0.13 * (0.003)

Gross dividend rate (%) - - - . - .
* Annualised
Notes:-

(a) The decline in twrnover for the financial year ended 31 December 1996 was due to a
change in cocoa prices and yield. The decline in cocoa yvield also resulted in the fall
in PBT.
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UPSB

(i)

b} The increase in PBT for the financial year ended 31 December 1997 was a result of a
waiver on interest pavable.

(c} The deciine in PBT for the financial yvear ended 31 December 1998 was due to a
Jorfeiture of deposit received.

{c} There has been no turnover for the eight (8} maonths period ended 31 August 1999 as
the estate was being replanted with oil palm. The losses incwrred during this period
was due to administrative expenses incurred including audit fee.

fe) There were no exceptional and extracrdinary items in respect of all the financial
years wnder review.

History and Business

UPSB was incorporated in Malaysta under the Companies Act, 1965 as a private
limited company on 30 December 1982 under its present name. It is principalty
involved in the cultivation of oil palm.

UPSB currently has 4 employees and it has no subsidiary or associated companies.
Share Capital
The existing authorised share capital is RM2,000,000 comprising 2,000,000

ordinary shares of RM1,00 each of which RM1,528,541 have been issued and fully
paid-up comprising 1,528,541 ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of UPSB since its incorporation
are as follows ;-

: nd Pa i
*-Share Capital -

. _M
30.12.82 Subscriber's shares 2
08.2.2000 1,528,539 1.0+ Cash 1,528,541
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6. INFORMATION ON UBPB GROUP (CONT'D)

(iii)  Profit and Dividend

A summary of the audited accounts of UPSB for the past five (5) financial years
ended 31 March 1999 and the five (5) months period ended 31 August 1999 is as
follows:~

© Five()

months

Turnover - - 9
Profit/(Loss) Before Taxation (3} 3 (4)
Less : Taxation - - -
Profit/(Loss) After Taxation (3) ) 4)
No. of ordinary shares in
issue {'000) * * *
Gross LPS (RM) (1,300) (2,500 # (4,800}
Net LPS (RM) {1,500) (2,500) # (4,800)
Gross dividend rate (%) - - -
2 shares
# Annualised
Notes:-
fa) UPSB commenced oil palm cultivation activities during the financial year 1997
with the acquisition of land for plantation purpases. All expenses incurred prior to
the commencement of aperations are capitalised as deferred expenditure in the
accounts.
th) The losses in the financial years ended 31 March 1898 and 1999 was mainly due
to the operational expenses incurred as UPSB has not commenced commercial
harvesting.
fc) There were no exceptional and extraordinary items in respect of all the financial

yveqrs under review.
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7. FINANCIAL INFORMATION (CONT’D)

7.1 Consolidated Profit and Dividend Records

The table below sets out a summary of the audited proforma consolidated results of the UDPB
Group for the past five (5) financial years ended 31 March 1999 and the five (5) months
period ended 31 August 1999 and are provided for illustrative purposes based on the audited
accounts of UDPB and its subsidiary companies, prepared on the assumption that the
acquisition of the subsidiaries’ issued and paid-up share capital were completed on [ April
1994 -

Turnover 36,308 49,717 59,264 92.362 140,627 43,066
PBT 9,693 14,129 11,432 23,224 39,849 9,811
Less ; Taxation - (400) (363) (3,151) (3.516) (4,200)
PAT 0,693 13,729 11,067 20,073 36,333 5,611
MI - - - - - -
PAT after MI 9,693 13,729 11,067 20,073 36,333 @ 5,011

No. of ordinary shares

assumed in issne ('000) # 6,823 6,823 6,823 6,823 6,823 6,823
Gross EPS (RM) 142 2,07 1.68 3.40 5.84 *343
Net EPS (RM) 1.42 2.01 1.62 294 5.32 *1.97
Gross dividend rate (%) - - - 150 100 380
Annualised
# Based on the issued and paid-up shave capital of UDPE gfier taking inlo account the shares
issued by UDPB for the acquisition of the subsidiary companies, namely UOMSB, Ucorp
and UPSB
& Shonild the consolidated profit after tuxation and minority interest be annualised, the UDFPB

Group may only achieve a consolidated profit estimate of RM13.5 Million for the financial
vear ending 31 March 2000. However, the UDPB Group is expecied to attain the
consolidated profit estimate of RMI6.896 Million for the financial year ending 31 March
2000 due to increased FFB production anticipated as the peak season for the Group falls
between the manths of October until December

Notes:-

{a) The proforma financial resuits of the twentv-one (21) companies included in the UDFB
Group are extracted frem the audited acconnts.

{b) The increase in twnover and PBT in 1996 was due lo increased in FFB production as o
result of an increase in matured hectarage.

fc) The increase in turnover and PBT in 1998 and 1999 was largely due to better CPO prices
and commissioning of the Group's new oil mill.

{d} Al inter-company transactions have been eliminated on proforma consolidation.

fe) There were no material unvealised profits arising requiving elimination on consclidation.

I There were no exceptional and extraordinary items in vespect of all the financial years under

review.
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7.2 Waorking Capital, Borrowings and Contingent Liabilities

7.2.1

7.2.2

7.2.3

Working Capital

The Directors of the Company are of the opinion that after taking into consideration
the cashflow forecast including the proceeds from the Restricted Issue to Executives,
Restricted Issue to Directors, Public Issue and banking facilities available, the UDPB
Group will have adequate working capital for its present and foreseeable future
requirements.

Borrowings

As at 16 January 2000, (being the last practical date prior to the printing of this
Prospectus) the Group's total bank borrowings amounted to approximately
RM51.287 Million comprising term loans, overdraft and other banking facilities.

Save as disclosed above, the Group does not have any other capital outstanding or
Joan capital created but unissued or mortgages or charges outstanding on that date.

Contingent Liabilities and Capital Commitments

The UDPB Group does not have any material capital commitments and contingent
liabifities.
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7.3 Consolidated Profit Estimate and Forecast and Assumptions

Unico-Desa Plantations Berhad ("UDPB")
Consolidated profit estimate and forecast
for the two (2) financial years ending 31 March 2001

The Directors estimate that, barring any unforeseen circumstances, the consolidated profit
before taxation and after taxation of UDPB Group for the two (2) financial years ending
31 March 2001 will be as follows:

Year ending 31 March 2000 2001
RM*000 RM*000
Consolidated profit before taxation 24982 26,433
Consolidated profit after taxation 16,896 20,048
Gross EPS (sen) *39.7 #19.1
Net EPS (sen) *26.9 #14.5
Grogs PE multiple based on Public Issue/Offer for Sale *3.8 #71.8
price of RM1.50 per share (times)
Net PE mulliple based on Public Issuc/Cffer for Sale *5.6 #10.3

price of RM1.50 per share (times)

* Based on weighted average number of shares in issue of 62,891,000 ordinary shares of
RM{.uf each.

# Based on enlarged issued and paid up share capital of 138,000,000 ordinary shares
af RM1.00 each

The principal bases and assumptions upon which the above profit estimate and forecast
have been made are set out below:

The restructuring exercise which had been approved by the Securities Commission
on 5 February 1999, will be completed in April 2000

There is no significant change in the UDPB Group structure other than the following:

(D The following acquisitions of the subsidiary companies which are accounted for
under the merger method of accounting, had been completed in February 2000.

(1) Acquisition of 6.5 million shares (100%) in Unico Oil Mill Sdn Bhd
("UOMSB") at a purchase price of RM 14,653,433 by way of issuance of
543,323 shares at a price of RM26.97 each to Unico Holdings Bhd
("UHB"). The purchase price of RM 14,653,433 is equivalent to the net
tangible assct ("NTA") value of UOMSB as at 31 March 1998 amounting
to RM 12,760,060 after incorporating the additional revaluation reserve
arising of RM1,893,373 as at 31 March 1998.

(i1) Acquisition of 2 million shares (100%) in Unico Corporation Sdn Bhd
{UCorp) at a purchase consideration of RM33,341,292 by way of issuance
of 1,236,236 shares at a price of RM26.97 each to UHB. The purchase
price of RM33,341,292 is equivalent to the NTA value of UCorp and its
substdiary companies as at 31 March 1998 amounting to RM 5,900,521
after incorporating the additional revaluation reserve arising of
RM?27.440,711 as at 31 March 1998.
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()

(3)

4)

&)

(6)

(iii)  Unico Plantation Sdn Bhd “UPSB” capitalised RM 1,528,539 representing
the amount owing to UHB (as at 31 March 1998) as share capital of
RM1.00 each, resulting in an increase in the company's paid up capital
from 2 shares to 1,528,541 shares. UDPB then acquired 1,528,541 shares
(representing the entire issued share capital of UPSB) in UPSB at a
purchase consideration of RM1,184,174 via the issuance of 43,907 shares
at a price of RM26.97 each to UHB. The purchase pricc of RM 1,184,174 1s
equivalent to the NTA value of UPSB as at 31 March 1998 amounting to
RM(29,975) after accounting for the revaluation deficit of RM314,390 as at
31 March 1998 to the profit and loss account and after capitalisation of
amount owing to UHB of RM1,528,539.

The capitalisation of RM28,613,300 in February 2000 representing the amount due
from UDPB to UHB as at 31 March 1997 by way of a new issue of 28,613,300
ordinary shares of RM1.00 each.

There was a restricted issue of 1,500,000 new ordinary shares of RM1.00 cach at
the issue price of RM1.50 each to executives of UHB and the UDPB Group in
February 2000.

There was a restricted issue of 1,000,000 new ordinary shares of RM1.00 each at
an issuc price of RM1.50 per share to directors of UHB and the UDPB Group in
February 2000.

There was a bonus issue in February 2000 of 51,063,234 shares to existing
shargholders on the basis of approximately 135 shares for every 100 shares held by
existing shareholders (after the completion of the issuance as indicated in
paragraph (1) to (4) above). The bonus issue was carried out by way of
capitalisation of part of the available revaluation reserve amounting to
RM44,621,176 and unappropriated profit amounting to RM6,442,058.

The proceeds arising from the public issue will be received in the April 2000 and
utiliscd in the following manner;

RM'000

Refinance for the upgrading of oil mills and plantation development expenditure 20,000
Refinance the acquisitions of 5 subsidiary companies 14,000
Plantation development expenditure to be incurred on the new plantations 4,500
Construction of staff quarters 500
Working capital 9,750
Repayment of amounts due to UHB 27,000
Estimated shares issue expenses 1,500
77,250
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General

(D) There will be no significant change in the economic or political conditions or
other abnormal changes in Malaysia and elsewhere that will materially affect the
activities or performance of the UDPB Group.

2) The existing external financing facilities of the UDPB Group will be available at
the prevailing interest rates ranging from 8.0% to 9.0% per annum.

3) There will be no significant change in domestic inflation rates and the exchange
rates of the Ringgit Malaysia with relevant foreign currencies from the present
level,

4) There will be no significant change in present legislation or government
regulations, cess and other taxes which will adversely affect the UDPB Group, its
operations or the market in which it operates.

(5) There will be no significant change in the principal activitics, managcment
structure, accounting, trading and operating policies adopted by the UDPB Group.

(6) There will be no major industrial disputes or any abnormal factors that would
disrupt or affect the UDPB Group's planned operations.

(7) Projected capital expenditure will be implemented and incurred on schedule.
There will be no material additions or disposals of fixed assets other than those
planned.

(8) There will be no significant increase in the administrative and overhead expenses
other than those planned.

9 Shares issue expenses will be set off against the share premium account upon the
completion of the restructuring exercise.

(10) Excess funds will be invested in short term deposits earning interest at the

prevailing average interest rate of 3.25% per annum.

74



| Company No: 78983-V |

7. FINANCIAL INFORMATION (CONT’D)
Specific
(1) The extraction rate and average selling price of crude palm oil and palm kernel
are as follows:
Selling price Extraction rate
2000 - 2001 2006 — 2001
Estimate & Forccast Estimate & Forecast
RM/MT Yo
Crude Paim Ol 1,100 19.5% - 203 %
Palm Kemel 950 4.0% -4.5%
(2) There will be no unfavourable weather conditions affecting crop, production and
yields.
(3)  All anticipated supplies of fresh fruit bunches from third parties will be achieved.
(4y  There will be no management fee charged by UHB for the year 2000 onwards.
&) Yield per hectare is 23 metric tonnes to 24 metric tonnes.
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Auditors’ Letter on the Consolidated Profit Estimate and Forecast
(Prepared for inclusion in this Prospectus)

22nd Floor IGB Plaza telephone (603) 4411188

Coopers & Lybrand
00 e rS (AF D178} Jalan Kamngar Off Jalan Tun Razak

50400 Kuala Lumpur

&Ly rand public accountants Malaysia

postal address
PO Box 10184

50706 Kuala Lumpur facsimile (803) 4410820

your referance

The Board of Directors

Unico-Desa Plantations Berhad our reference
8th Floor, Office Tower, Plaza Betjaya

12 Jalan Imbi

55100 Kuala Lumpur

23 February 2000

Dear Sirs,

Unico-Desa Plantations Berhad ("UDPB")
Consolidated profit estimate and forecast
for the financial years ending 31 March 2000 and 31 March 2001

We have reviewed the accounting policies and calculations for the consolidated profit
estimate and forecast of UDPB and its subsidiary companies (UDPB Group), for which
the Directors of UDPB are solely responsible, for the financial years ending 31 March
2000 and 31 March 2001 as set out in the Prospectus to be dated 29 February 2000, in
connection with :

M

(ii)

(i11)

the Public Issue of 49,000,000 ordinary shares of RM1,00 cach at an issue price of
RM1.50 per share;

the Offer for Sale of 25,000,000 ordinary shares of RM1.00 each at an offer price
of RM1.50 per share by Unico Holdings Berhad;

the listing of and quotation for the entire enlarged issucd and paid up share capital
of UDPB on the Main Board of the Kuala Lumpur Stock Exchange.

In our opinion, the consolidated profit estimate and forecast, so far as the
accounting policies and calculations are concerned, have been properly compiled
on the basis of the assumptions made by the Directors as set out in the
Prospectus, and are presented in a basis consistent with the accounting policies
normally adopted by the UDPB Group.

Yours faithfully,

[AF: 0178]
Public Accountants

Coopes & Lybrand is a member firm of Coopers & Lybrard  Interrational

K.ala Lempur # Ipah & Johor Bahru = Kata Kinaba.w ¢ Kuantan = Kuching « Aelaka = Pulau Pinang
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7.5

Dividend Estimate and Forecast and Policy

UDPB intends to pursue a dividend policy in line with its profitability which would allow its
shareholders to participate in the profits of the Group as well as leaving adequate reserves for

its future growth and expansion.

Based on the Group's consolidated profit estimate and forecast for the financial years ending
31 March 2000 and 31 March 2001 respectively, on the assumption that the current basis for
calculating taxation and the rates of taxation will remain unchanged, the Directors of UDPB
anticipate that the Company would be in a position to propese a gross dividend of 5.0% for
the financial vears ending 31 March 2000 and 31 March 2001 1espectively based on the

enlarged issued and paid-up share capital of 138,000,000 shares of RM1.00 each.

The imended appropriation of the consolidated profit estimate and forecast are as follows:-

Consolidated PBT
Less: MI
: Taxation

Consolidated PAT and MI
Less : Proposed dividend

Retained profit for the year

Gross dividend based on the enlarged share capital of
RM138,000,000 (%)

Gross dividend yicld (based on the Public [ssue/Offer for
Sale price of RM1.50 per share) (%)

Net dividend cover {limes)

RM'000

24,982 26,433
(8,{]86; (6,385;
16,896 20,048
(4,968) (4,968)
11.928 15,080
5.00 5.00
3.33 3.33
3.40 4,03
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7. FINANCIAL INFORMATION (CONT’D)

7.6 Proforma Consolidated Balance Sheets

Unico-Desa Plantations Berhad

Proforma consolidated balance sheets as at 31 August 1999

The proforma consolidated balance sheets set out below are provided for illustrative
purposes only to show the effects of the restructuring exercise on the balance sheet of

Unico-Desa Plantations Berhad (“UDPB”) as at 31 August 1999:

Capital and reserves
Share capital

Share premium
Revaluation reserve
Reserve on consolidation
Merger reserve
Unappropriated profit

Deferred and long term
Liabilities

Deferred taxation

Term loans

Amount owing to holding

company

Represented by:

Fixed assets

Goodwill

Deferred expenditure

Current assets

Stocks

Trade debtors

Amount due from a related
corporation

Other debtors, deposits and
prepayrments

Deposits with a licensed bank

Cash and bank balances

Current liabilities

Trade creditors

Other creditors and accrued
lizbilities

Amount owing 1o holding
company {"UHB")

Term loans

Hire-purchase and lease creditors

Short term borrowings

Provision for taxation

Proposed dividend

Net current (liabilities)/assets

NTA per share (RM)

Coampany Group Group Group
Audited Proforma I Proforma 1 Proforma I
RM'000 RM'000 RM'000 RM'004¢

5,000 6.823 89,000 138,000

- - 1,250 24,250
36,187 120,390 75,769 75,769
- 261 261 261

- 8,205 8,205 8.205
60,431 70,836 64,393 64,393
101,618 206,515 238,878 310,878
3.516 4,052 4,052 4,052
10,550 31,604 31,604 31,604
- 11,845 11,845 11,845
14,066 47,501 47,501 47,501
115,684 254,016 286,379 358,37
137,443 312,162 312,162 312,162
- 72 72 72

82 512 512 512
2,454 4,454 4,454 4,454
2.45% 3,687 3.687 3,687
35,559 - - -
1,497 1,682 1,682 1,682
654 690 690 690

745 3,006 0,756 78,756
43,368 13.512 17,269 89,260
1,550 4,090 4,090 4,000
3,455 5,590 5,590 5,590
31,442 31,442 2,829 2,829
7.437 9.437 9,437 9,437
222 236 236 236

3 354 354 354

6,300 6,300 6,300 6,300
14,800 14,800 14.800 14,800
65,209 72,249 43,636 43,636
(21,841} {58,730) (86,367) 45,633
115,684 254,016 286,379 358,379
20131 30.18 2.68 2.25
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7. FINANCIAL INFORMATION (CONT’D)

Unico-Desa Plantations Berhad
Notes to the proforma consolidated balance sheets as at 31 August 1999

1) Basis of preparation

The proforma consolidated balance sheets have been prepared for illustrative purposes
only to show the effects of the restructuring exercise on the assumption that they had
been effected on 31 August 1999. These are based on the audited balance sheets of
UDPB and its subsidiary companies as at 31 August 1999 as if the UDPB Group had
been in existence on that date and have been prepared based on accounting principles
and bases consistent with those adopted in the preparation of audited accounts and the
statement of assets and liabilities of the UDPB Group.

PBSCERT.Sam
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7. FINANCIAL INFORMATION (CONT’D)

Unico-Desa Plantations Berhad
Notes to the proforma consolidated balance sheets as at 31 August 1999 (Continued)

2 Proforma I

This proforma consolidated balance sheet incorporates the effects of the
following transactions of the restructuring exercise:

¢)

(i)

(1i1)

(iv)

Incorporation of the revaluation surplus of RM53,054,857 arising from
the revaluation of land, buildings and plantation development expenditure
of UDPB based on an open market valuation carried out by independent
professional valuers as approved and adjusted by the Securities
Comission.

Acquisition of 6.5 million shares (100%) in Unico Oil Mill Sdn Bhd
("UOMSB") at a purchase price of RM14,653,433 by way of issuance of
543,323 shares at a price of RM26.97 each to Unico Holdings Bhd
(“UHB”). The purchase price of RM14,653,433 is equivalent to the net
tangible asset ("NTA") value of UOMSB as at 31 March 1998 amounting
to RM12,760,060 after incorporating the additional revaluation reserve
arising of RM1,893,373 as at 31 March 1998.

Acquisition of 2 million shares (100%) in Unico Corporation Sdn Bhd
(“UCorp™) at a purchase consideration of RM33,341,292 by way of
issuance of 1,236,236 shares at a price of RM26.97 each to UHB. The
purchase price of RM33,341,292 is equivalent to the NTA value of
UCorp and its subsidiary companies as at 31 March 1998 amounting to
RM5,900,581 after incorporating the additional revaluation reserve
arising of RM27,440,711 as at 31 March 1998.

Unico Plantations Sdn Bhd (“UPSB”) capitalises RM1,528,539
representing the amount owing to UHB as at 31 March 1998 as share
capital of RM1 each, resulting in an increase in its paid up capital from 2
shares to 1,528,541 shares. UDPB subsequently acquired the 1,528,541
shares (representing the entire paid up capital of UPSB) in UPSB at a
purchase consideration of RM1,184,174 by issuance of 43,907 shares at a
price of RM26.97 each to UHB. The purchase price of RM1,184,174 is
equivalent to the NTA value of UPSB as at 31 March 1998 amounting to
RM(29,975) after incorporating the additional revaluation deficit of
RM314,390 which has been accounted for in the profit and loss account
and after capitalisation of amount owing to UHB of RM1,528,539.

PBSCERT.Sam
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7.

FINANCIAL INFORMATION (CONT’D)

Unico-Desa Plantations Berhad
Notes to the proforma consolidated balance sheet as at 31 August 1999 (Continued)

3)

4)

5)

Proforma I (Continued)
(iv)  Merger reserve

This arose from the following transactions:

RM
Acquisition of UOMSB 5,956,677
Acquisition of UCorp 763,764
Acquisition of UPSB 1,484,634

8,205,075
Proforma I1

This proforma consolidated balance sheet incorporates the effect of Proforma I
and the following transactions:

(i) Capitalisation of RM28,613,300 due from UDPB to UHB converted into
28,613,300 ordinary shares of RM1 each.

(ii) Restricted issue of 1,500,000 new ordinary shares of RM1 each at an
issue price of RM1.50 per share to executives of UHB and the UDPB
Group.

(iii)  Restricted issue of 1,000,000 new ordinary shares of RM1 each at an
issue price of RM1.50 per share to directors of UHB and the UDPB
Group .

(iv)  Bonus issue of 51,063,234 shares to the shareholders of UDPB on the
basis of approximately 135 shares for every 100 shares held in UDPB.
The bonus issue was carried out by way of capitalisation of part of the
available revaluation reserve amounting to RM44,621,176 and the
remaining of RM6,442,058 from unappropriated profit.

Proforma I11

This proforma consolidated balance sheet incorporates the effect of the Proforma
I and the cash proceeds received from the Public Issue of 49,000,000 new
ordinary shares of RM1.00 each at an issue price of RM1.50 per share.

The estimated share issue expenses of RM1,500,000 payable by cash, have been
charged against the share premium account.

PBSCERT.Sam
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7.

FINANCIAL INFORMATION (CONT’D)

Unico-Desa Plantations Berhad
Notes to the proforma consolidated balance sheets as at 31 August 1999 (Continued)

6)

(@)

Effects of movement in share capital and reserves account

The movements of the issued and fully paid up share capital, share premium
account and reserves after taking into account the above iransactions are as

follows:

Share capital and share premium account

As at 31 August 1999

Acquisition of:-
UOMSB
UCorp

UPSB

Per proforma I

Capitalisation of debts
Restricted issue to directors and executives
Bonus issue

Per proforma II

Public issue
Less: Share issuc expenses

Per proforma HI

Share Share
capital Premicm
RM RM
5,000,000 -
543,323 -
1,236,236 -
43,907 -
6,823,466 -
28,613,300 -
2,500,000 1,250,000
51,063,234 -
89,000,000 1,250,000
49,000,000 24,500,000
- (1,500,000)
138,000,000 24,250,000
PBSCERT.5am
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7. FINANCIAL INFORMATION (CONT’D)

Unico-Desa Plantations Berhad
Notes to the proforma consolidated balance sheets as at 31 August 1999 (Continued)

(h) Reserves

As at
31 August 1999

Revaluation of
assets
Acquisition of:-
UOMSB
UCorp

UPSB

Per proforma 1

Bonus issue
Per proforma II1

Reserve
arising
Merger from Revaluation Unappropriated
reserve consolidation reserve profit Total
RM RM RrM RM rM
- - 36,187,494 60,431,228 96,618,722
- - 53,054,857 - 53,054,857
5,956,677 - 1,902,415 5,785,754 13,644,846
763,764 260,578 29,245 627 4,943,751 35,213,720
1,484,634 - - {325,329) 1,159,305
8,205,075 260,578 120,390,393 70,835,404 199,691,450
~ (44,621,176) (6,442,058) (51,063,234)
8,205,075 260,578 75,769,217 64,393,346 148,628,216
PBSCERT.Sam
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7. FINANCIAL INFORMATION (CONT’D)

7.7 Auditors’ Letter on the Preforma Consolidated Balance Sheets
{Prepared for inclusion in this Prospectus)

Coopers & Lybrand 22nd Floor IGE Plaza telephone (603 4411188

Coo erS (AF 0178) Jalan Kampar O Jalan Tun Razak

0400 Kuaia Lumpur

&Ly rand public accountants Malaysia

postal address
PO Box 10184
50706 Kuala Lumpur facsimite (603) 4410880

your reference

The Board of Directors

Unico-Desa Plantations Berhad

8th Floor, Office Tower, Plaza Berjaya
12 Jalan Imbi

55100 Kuala Lumpur

aur reference

23 February 2000

Dear Sirs,

Unico-Desa Plantations Berhad ("UDPB")
Proforma consolidated balance sheets as at 31 August 1999

We have reviewed the Proforma Consolidated Batance Sheets of UDPB and its subsidiary
companies (UDPB Group) as at 31 August 1999 together with the notes thercon, for which
the Directors of UDPB arc solely responsible, as set outf in the Prospectus to be dated 29
Febrnary 2000, in connection with

{i) the Public Issue of 49,000,000 new ordinary shares of RM1.00 cach at an issue
pricc of RM1.50 per share;

{ii) the Offer for Sale of 25,000,000 ordinary shares of RM1.00 each at an offer price
of RM1.50 per share by Unico Holdings Berhad,

(iii)  the listing of and quotation for the entire enlarged issued and paid up share capital
of UDPB on the Main Board of the Kuala Lumpur Stock Exchange.

Based on the results of our review, we confirm that the Proforma Consolidated Balance
Sheets of the UDPB Group as at 31 August 1999, which are provided for illustrative
purposes only, have been properly compiled on the bases set out in thc notes to the
Proforma Consolidated Balance Sheets.

Yours faithfully,

Coopets &
[AF: 0178]

Coopers & Lybrand is a member firm of Coopers & Lybrand Internationa’

Kuala Lumpur = loch « Jahar Bahru + Kota Kinabalu » Kuantan  Kuching * Melaka = Pulag Prang
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8.

DIRECTORS’ REPORT

Registered Office :

8" Floor, Office Tower
Plaza Berjava

12 Jalan Imbi

55100 Kuala Lumpur

Date: 23 February 2000

The Shareholders

- UNICO-DESA PLANTATIONS BERHAD

Dear Sir / Madam

On behalf of the Board of UDPB, I report after due inquiry that during the period from 31 August
1999, being a date to which the last audited accounts of the Company and its subsidiary companies
have been made up to the date hereof, being a date not earlier than fourteen (14) days before the issue
of this Prospectus that:

(a)

(b)

(c)

d

the business of the Company and its subsidiary companies have, in the opinion of the
Directors, been satisfactorily maintained;

in the opinion of the Directors, no circumstances have arisen since the last audited accounts
of the Company and its subsidiary companies which have adversely affected the trading or
the value of the assets of the Company or its snbsidiaries;

the current assets of the Company and its subsidiary companies appear in the books at values
which are believed to be realisable in the ordinary course of business;

no contingent liabilities have arisen by reason of any guarantees given by the Company or iis
subsidiaries; and

since the fast audited accounts of the Company and its substdiaries. save as disclosed in the
Accountants’ Report as set out in Section 10 of this Prospectus, there has been no changes in
published reserve nor any unusual factors affecting the profits of the Company and its
subsidiary companies.

Yours faithfurlly
On behaif of the Board of Directors of
UNICO-DESA PLANTATIONS BERHAD

Tan Sri Ngan Ching Wen
Chairman and Managing Dlrector
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9. VALUER’S LETTERS
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

INTERN

IGNAL

C H Williams Talhar & Wong (Sabah) Sdn Bhd 4s74.)

Jurukur Berkanun Perunding Harta Antarabangsa
Chartered Surveyors International Property Consuliants

The Board of Directors

Unico-Desa Plantations Berhad

8th Floor, Office Tower, Plaza Berjaya
12, Jalan Imbi

55100 KUALA LUMPUR

2" Floor, Lot 2, Block A
RHB Bank Building
Metre Commercial Centre
Jalan Kiambang

PO, Box 60600

91115 Lahad Datu

Sabaly, Malaysia

Tel: 089-882393

Fax: 089-885088

Mohd. Talhar Bin Ahd. Rabman
FRICS F1SM

Chorg Choon Kint
Rse ARICS FISM

Robin Chung York Bin
BS: ARICS MISM

Frederick Kitos
BSc ARVA MISM

Leong Shin Yau
3. Comm MISM

Dear Sirs Dareen Lee
B.5c MISM

UNICO-DESA PLANTATIONS BERHAD

PROSPECTUS IN RELATION TO THE PUBLIC ISSUE OF 49,000,000

NEW ORDINARY SHARES OF RM1.00 EACH AT AN ISSUE PRICE OF RM1.50 EACH
AND OFFER FOR SALE OF 25,000,000 ORDINARY SHARES OF RM1.00 EACH

AT AN OFFER PRICE OF RM1.50 EACH

This letter is prepared for inclusion in the Prospectus to be dated 29 February 2000 in relation to the
public issue of 49,000,000 new ordinary shares of RM1.00 each at an issue price of RM1.50 each and
offer for sale of 25,000,000 ordinary shares of RM1.00 each at an offer price of RM1.50 each in
Unico-Desa Plantations Berhad in respect of the Proposed Public Listing of Unico-Desa Plantations
Berhad on the Main Board-of The Kuala Lumpur Stock Exchange.

In accordance with the instruction received from Unico-Desa Plantations Berhad, we have valued the
landed properties listed below. The Valuations were undertaken and the Valuation Reports were
prepared in accordance with the *Guidelines on Asset Valuations for Submission to Securities
Commission (1995)" issued by The Securiies Commission, in compliance with the Manual of
Valuation Standards (MVS) issued by The Board of Valuers, Appraisers and Estate Agents, Malaysia
and with the necessary professional responsibility and due diligence.

The properties were valued on Market Value Basis using the Method of Valuations stated under the
Report And Valuation mentioned in the tables herein.

In our opinion, the Market Values of the properties held for operational purposes identified below, with
titles free from all encumbrances, are as follows:-

— — — — e ————————————————
KUALA LUMPLR, PETALING JAYA PENANG, JOHOR BARU, KUANTAN. MALACGCA, IPOH. ALCR SETAR, BUTTERWORTH, KOTA BAHRU, BATU PAHAT,

KUALA  TRENGGANL, SEREMEAN.  KOTA KINABALL, BANDAKAM, TAWAL, LABUAN. LAHAD DATU, KUCHING, SIBU. MR, BINTULL. BRUNEI @

In Association with CB Richard Ellis worldwide

V(1)0010/10
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

C H Williams Talhar & Wong (Sabah) S5dn Bhd (24g74.r)

{REF: WTWS/.DT/SC/08/036B &
WTWS/LDT/SC/09/036B/RVT)

Tenure

. 99 years lease from 01 January

1985 to 1994

Propertyil.ccation/ - Pate of Valuation Market
Registered Owner & Value
{(WTW Reference Number) Miéithiod of Valuation (RM)
Property  : CL D95316475 6,829.6 ha Oil Palm Plantation known as Unico- | 15 August 1998 160,960,000
CL 095316484 Desa Plantation
L 095316493 Comparison &
CL 095316500 Average yieid per year ranging from 21 mtto 26 | Investment
CL 095316519 mi FFB per plantable hectare.
CL 085316528 ] )
CL 095316537 Age of oil paims ranging from 8 to 13 years old
District of as follows:-
Kinabatangan
1987 Cil Paim - 1,157.3 ha
Location :Sg Kretam Besar, | 1988 Qil Palm - 3022ha
Kretam Locality, Km | 1989 Cil Palm - 195.1 ha
70, Jalan Jerocc 198890 Oil Palm - 9638 ha
. . 1980 Qil Palm - 1372ha
Registered : Unico-Desa 1890/91 Qilpalm - 1,04302ha
Qwner Plartations Sdn Bhd | 1591 Qil Palm - 113234 ha
1991/92 Oil Pa'm - 151.58 ha
(REF: WTWS/LDT/SC/11/009G & | 1992 Qil Palm - 1,331.56ha
WTWSADT/SCH1/009GRVYY 1 e
Planted Area 6,414.1 ha
Building Site/ - 363.22 ha
Infrastructure
Proposed mill site - 255ha
Quarry - 28ha
Unplantabies - 2391 ha
Total Land Area: 6,829.6 ha
Tenure 99 years lease from 01 January
1983
Property . CL 095322820 3,063.50 ha Oil Palm Plantation known as Unico | 15 August 1998 64,850,000
CL 095322839 Corporation Plantation
CL 095317847 Comparison &
CL 095318010 Average yield per ygar ranging 15 mt to 18 mt | Investment
CL D25318068 FFB per plantable hectare and could achieve
CL 095317838 between 21 mt to 26 mt FFB per plantable
CL 095317822 hectare in prime period of production.
CL 095317358
CL 085317221 Age of oil palm ranging from 4 to 8 years old as
CL 085317212 follows:-
CL 095317481
CL 095317365 1995 Cil Palm - 1,037.94 ha
CL 095317374 1994 il Palm - 156.51 ha
CL 095317543 1992 Gil Palm - 39.22 ha
CL 085321389 1993 Oil Palm - 8369ha
CL 085314579 1594/95 Qil Palm - 372.92 ha
CL 095316251 1896 Qii palm -  273.0ha
CL 095317178 1295/98 Qil Palm - 76.95 ha
District of e -
Kinabatangan Planted Area 2,793.44 ha
Location :Sg Kretam Besar, | Building Site/ - 188.85 ha
Kretam Locality, Km | Infrastructure/
81, Jalan Jeroco Unplantables
Registered : Unico Corporation Planting Reserve - 79.21 ha
Owner Sdn Bhd & its 12 | Quairy - 1.0 ha
subsidiaries | e
Total Land Area . 30835 ha

2" Elopwr, Lot 2, Block A, RHR Rank Building. Metro Commercial Centre, Jalan Kiambang, PO Box U600, #1115 Lahed Thatu, Sabah, Malaysia

Tol: 0B9-EE2303

Fax (089-835034
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

C H Wiiliams Talhar & Wong (Sabah) Sdn Bhd  (34874-P;

" ‘Pescription, Date of Valuation Market
2 Age & & Value
" Tenure Method of Valuation {RM)
Property - CL 115333438 Qil Paim Estate known as Unico Plantation 15 August 1998 1,500,000
District of Lahad
Datu Land Area : 48.56 ha Comparisan
Location  : Locality of Segama, | 1986 Qil Palm . 48.56 ha
Km 20, Jalan Lahad
Datu — Sandakan Yield Immature area
Registered : Unico Plantations Age of oil palm . 4 years old
Owner Sdn Bhd
Tenure 199 years lease from 01 January
(REF: WTWS/ALDT/SC/11/203A & 1976
WTWS/LDT/SCH1/203A/RV1)
Property 1 CL 115357438 Palm Oit Mill known as Unico Paim Oif Mill | 27 October 1997 & 8,500,000
CL 115360188 {Land, Buildings & Civil Works only) Letter of WValidation
CL 115360185 dated 21 August
District of Lahad | Land Area : 26.676 ha 1998
Datu
Milt Main Floor Area : 4,896 m® Replacement Cost &
Location 1 Km 2, Jalan Jercco, s Nett Replacement
Off Km 20, Jalan | Total Main Fioor Area : 2,963 m Cost
lLahad Datu - | of other buildings
Sandakan
Tenure 99 years lease from 01 January
Registered : Unico Qil Mill Sdn 1979 or 1960
Cwner Bhd & Alma Bt Jal**
** Sale & Purchase Agreement
signed with Unico Oii Mill Sdn Bhd
(REF: WTWS/LDT/SCHM1/1510A
&
WTWS/LDT/SCHM1/1510A/LV 1)
Property : CL 095318500 Palm Qil Mill known as Unico Palm Oil il il 29 COctober 1997 & 9,952,000
CL 095316537 {Land, Buildings & Civil Works only) Letter of Walidation
District of dated 21 August
Kinabatangan Land Area : 21.50 ha N 1898
{To be subdivided from CL
Location :Sg Kretam Besar, 095316500 & CL 095316537) Replacement Cost &
Kretarn Locality, Km ) ) 5 Nett Replacement
70, Jalan Jeroco Mill Main Floor Area © 6,689 m Cost
Registered : Unico-Desa Total Main Floor Area : 2,942.5 m?
Owner Plantations Sdn Bhd | of other buildings
(REF: WTWS/LDT/SC/08/089 & Tenure 99 years lease from 01 January
WTWS/LDT/SC/09/099/LV1) 1983

245,802,000

T Floor, Lot 2, Black A, RETR Rank Building, Metro Commercial Centee, Jaln Kiambang, P O Box 60600. 21115 Lahed Daty, Sabah, Mulaysia

Tol: 0BS-3323931

Fax 0B80-B35048
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

C H Williams Talhar & Wong (Sabah) Sdn Bhd (34874-p

We certify that in our opinion the Total Market Value of the above properties assessed on Market
Value Basis using the valuation methods stated before, with titles free from all encumbrances,
amounts to RM245,802,000.00 (Ringgit Malaysia: Two Hundred Forty Five Million Eight
Hundred And Two Thousand Only).

Yours faithfully
For and on behalf of
C H Williams Talhar & Wong (Sabah) Sdn Bhd

i

— —

LEONG SHIN YAU
B.Cormnm, MISM
Registered Valuer V294

27 Flgwr, Lot 2, Black 4, RHR Pank Building, Metro Commerctal Centre, falan Kiambang, P © Box 60600, #1115 Lahad Datu, Sabah, Malaysia  Ted: 0BF-B¥2393  Faxw (130-B354
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9. VALUER’S LETTERS (CONT’'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

- [ l
C H Williams Talhar & Wong (Sabah) Sdn Bhd (34s74-p) RIIB Bask Buding
Metro Commercial Centre
Jurukur Berkanun Perunding Harta Antarabangsa Jalan Kiambang

) B i P.G. Box 60600
Chartered Surveyors International Property Consultants 01115 Lahad Data

Sgbah, Malaysia
Tel: 089-BE2393
Fax: 089-885088

Molt, Talbar Bin Abd. Rabman
FRICS FISM

Chong Chooa Kim
BSe ARICS FISM

Rabin Chung York Bin
The Board of Directors BSc ARICS MISM
Unico-Desa Plantations Berhad Frederick Kilos
8th Floor, Office Tower, Plaza Berjaya BSCARVAMISM
12, Jalan Imbi peong Shin Yan
55100 KUALA LUMPUR

Doreen Lee
8.5c MISM

Dear Sirs

UNICO-DESA PLANTATIONS BERHAD

PROSPECTUS IN RELATION TO THE PUBLIC ISSUE OF 49,000,000

NEW ORDINARY SHARES OF RM1.00 EACH AT AN ISSUE PRICE OF RM1.50 EACH
AND OFFER FOR SALE OF 25,000,000 ORDINARY SHARES OF RM1.00 EACH

AT AN OFFER PRICE OF RM1.50 EACH

This letter is prepared for inclusion in the Prospectus to be dated 29 February 2000 in relation to the
public issue of 49,000,000 new ordinary shares of RM1.00 each at an issue price of RM1.50 each and
offer for sale of 25,000,000 ordifiary shares of RM1.00 each at an offer price of RM1.50 each in
Unico-Desa Plantations Berhad in respect of the Proposed Public Listing of Unico-Desa Plantations
Berhad on the Main Board of The Kuala Lumpur Stock Exchange.

In accordance with the instruction received from Unico-Desa Plantations Berhad, we have valued the
landed properties listed below. The Valuations were undertaken and the Valuation Reports were
prepared in accordance with the “Guidelines on Asset Valuations for Submission to Securities
Commission (1995)" issued by The Securites Commission, in compliance with the Manual of
Valuation Standards (MVS) issued by The Board of Valuers, Appraisers and Estate Agents, Malaysia
and with the necessary professional responsibility and due diligence.

The properties were valued on Market Value Basis using the Method of Valuations stated under the
Report And Valuation mentioned in the tables herein.

in our opinion, the Market Values of the properties held for future deveiopment identified below, with
titles free from all encumbrances, are as follows:-

ki — — — — — —
KUALA LUMPUR, PETALING JAYA, PEMANG, JOHOR BARU, KUANTAN, MALACCA, IPOH, ALDR SETAR, BUTTERWORTH, KOTA BAHRU, BATU PAHAT.
KUALA TRENGGANL, SEREMBAN, KOTA KINABALU.  SANDAKAN, TAWAU. LABUAN,  LAHAD DATU, KUSHING. SIBU, MIRI,  BINTULY,  BRUNE @

1n Association with CB Richard Ellis worldwide
V{1)0010/10
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

C H Williams Talhar & Wong (Sabah} Sdn Bhd  (34874-P)

Ref. No. - g .. Method Bate
Property {Titie Details uséription Tenure i of of Market Value
Adds cation) Existing Use .. Valuation Valuation {RM)
Ret Lwner . e
WTWS/ADT/SCM1/1932A &
WIWS/LDT/SCH 1/1932A/R\V1
) . Agricultural 99 vyears | Comparison 06 March 1898 14,600,000
Title No CI[ 115333838 land  under lease & revised on
c 53388 cocoa to be axpiring 08 September
CL 115338906 i
planted  with on H 1998
CL 1156339387 ;
oil palm December
CL 115339592 2078 & 31
CL 1153483586 Dacember
CL 115339396 2079
District of Lahag Datu, Sabah
Registered : Fasgro Plantation
Owner Sdn Bhd
Title No cCL 115339627 Agricultural 99 years | Comparison 06 March 1993
CL 115332836 land under lease & revised on
District of Lahad Datu, Sabah cocoa to be expiring 08 September
planted  with on 1l 1998
Registered : Topcrop ¢il palm December
Cwner Plantation Sdn 2078
Bhd
Title No . CL 115339645 Agricultural 98 years | Comparison 06 March 1998
District of Lakad Datu, Sabah land under lease & revised on
cocoa to be expiring 08 September
Registered : Segaco planted  with on Exl 1998
Owner Plantation Sdn it palm December
Bhd 2078
Situated at Locality of Segama,
Jalan Jeroco about 356 km by
road to the north-east of Lahad
Datu Town
WTWS/ALDT/SCG11/474B &
WTWS/LDT/SC/11/474B/RV1
Title No cCL 115342151 - ;
o Agricultural 99 years | Comparison 06 March 1998 2,280,000
District of Lahad Datu, Sabah land under lease & revised on
to b irin: 08 September
Registered : Tutico Plantation gf:rf’;d ® it SxpIng Toos T
Owner Sdn Bhd oil palm December
2079
Title No 1 CL 115342160 Agricultural 99 vyears | Comparnson 06 March 1998
District of Lahad Datu, Sabah land under ease & revised on
cocea to be expirnng 08 September
Registered : Supercrop planted  with on 31 1928
Owner Plantation Sdn oil palm December
Bhd 2079
Situated at Ulu Segama, about 5
km due west of Km 17, Jalan
Lahad Datu ~ Sandakan
TOTAL

2" Floor, Lot 2, Block &, RHRE Bask Building, Metro Commercial Centre, Jalan Kiambang, P O Box 60600, 21115 Lahad Datu, Sabah, Malaysia

Tel: OBD-252393  Fax DS0-B35048
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C H Williams Talhar & Wong

C H Williams Talhar & Wong (Sabah} Sdn Bhd (34874.p)

We certify that in our opinion the Total Market Value of the above properties assessed on Market
Value Basis using the valuation methods stated before, with titles free from all encumbrances,
amounts to RM16,880,000.00 (Ringgit Malaysia: Sixteen Million Eight Hundred And Eighty
Thousand Only).

Yours faithfully
For and on behalf of
C H Williams Talhar & Wong (Sabah) Sdn Bhd

—

-~ -

LEONG SHIN YAU
B.Comm, MISM
Registered Valuer V294

2" Flgor, Lot 2, Block A, RHE Pank Building, Metro Commercial Centre, Jalan Kiambang, P O Box 60600, 21115 Lahad Datu, Sabah, Malaysia  Tel: 0BD-332391  Faxw NA0-BB5088
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9. VALUER’S LETTERS (CONT’'D)
(Prepared for inclusion in this Prospectus)

i

C H Williams Talhar & Wong Wi Ay

C H Witliams Tafhar & Wong (Sabah) Sdn Bhd geerr

Junukur Berkanun Perunding Harta Antarabangsa
Chartered Surveyors Intermational Froperty Consuftants

Reom 602, 6th Floor,

Lai Piang Kee Building,

Jalan Lima, W.D.T. 110,

90002 Sandzkan, Sabah.

Tel : 089-219714, 271972
217022, 217025

Fax : 089-272850

Our Ref : WTWS/BA/11/059/(a)

m Tathar A Rahman
Ehmg Choon Kim
Robin Chung York Bin
B 3. ARKCE Mt . ":‘
Fradarick Klos 5

The Board of Directors Leang Shin Yau

U‘gl ico-Desa Plantations Berhad Dareen Les

8" Floor, Office Tower, Plaza Berjaya 8 5e- ot s

12, Jalan imbi '

55100 Kuaia Lumpur

Dear Sirs

UNICO-DESA PLANTATIONS BERHAD

PROSPECTUS IN RELATION TO THE PUBLIC ISSUE OF 49,000,000
NEW ORDINARY SHARES OF RM1.00 EACH AT AN ISSUE PRICE
OF RM1.50 EACH AND OFFER FOR SALE OF 25,000,000 ORDINARY
SHARE OF RM1.00 EACH AT AN OFFER PRICE OF RM1.50 EACH

This letter is prepared for inclusion in the Prospectus to be dated 29 February 2000 in relation
to the public issue of 49,000,000 new ordinary shares of RM1.00 each at an issue price of
RM1.50 each and offer for sale of 25,000,000 ordinary shares of RM1.00 each at an offer
price of RM1.50 each in Unico-Desa Planfations Berhad in respect of the Proposed Public
Listing of Unico-Desa Plantations Berhad on the Main Board of The Kuala Lumpur Stock
Exchange.

We confirm that in accordance with the instructions received from Syarikat Zuba Sdn Bhd, we
have valued the landed property described below. The Valuation was undertaken, and the
Valuation Report was prepared, in accordance with the then current Manual of Valuation
Standards (MVS) and Amended Guidance Notes 1987 issued by The Board of Valuers,
Apypraisers and Estate Agents, Malaysia, and with the necessary professional responsibility
and due diligence. The valuation was undertaken for the purposes of a proposed sale and for
securing banking facilities and had not been prepared for submission to the Securities
Commission.

The property was valued on ‘Open Market Value’ Basis using the Investment Method and the
Comparison Method as stated in the Report and Valuation mentioned in the table herein.

Kuala Lumpur. Pelaling Jaya. Penang. Johar Bahru.Ipoh. Alor Setar. Butterwarth. Kota Bharu - Batu Pahat- Kuala Terengganu -

Kuantan.Malacca. Seremban. Kota Kinabalu- Sandakan . Tawau. Lahad Datu- Labuan. K.Lching. Sibu. Miri- Bintula - Brunei « A 7'"

&
in Association with CB Richard Ellis worldwide VATR010/8
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9. VALUER’S LETTERS (CONT'D)
(Prepared for inclusion in this Prospectus)

C. H. Williams, Taihar & Wong

C. H. Williams, Talhar & Wong (Sabah) Sdn Bhd (248749}

Our Ref : WTWS/BA/11/059/(a)/1

in our opinion, the Open Market Value of the subject property at the materiaf date, 10 June 1998,
with title free from all encumbrances, was as follows:

A

Valuation Report Date of Property Land Area Open Market
Reference Report Value
WTWS/BA/11/059/(a) 22 June | Zuba Cocoa Estate, 1,008.97 Ha./ RM13,762,000
1998 locality of Segama, off 24932 Ac.

Km 154.8, Sandakan-
Lahad Datu Highway held

| under CL 115337945,

Yours faithfully

For and on behalf of

C.H. WILLIAMS, TALHAR & WONG (SABAH) SDN BHD

ROBIN §HUNG YORK
Registered Valuer V161

RCYB/m!
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10, ACCOUNTANTS® REPORT
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand 22nd Floor I1GB Plaza, telephone (503} 4411188

Co r Jalan Kampar Off Jafan Tun Razak
0 e S ETJZE; ?asgcountants 50400 Kuata Lurmnpur
&Lybrand

Malaysia
pastal address

FO Box 10134
50706 Kuala Lumpur facsimile (603) 4410880

ACCOUNTANTS’ REPORT
{Prepared for inclusion in this Prospectus)

The Board of Directors
Unico-Desa Plantations Berhad,
8™ Floor, Office Tower,

Plaza Berjaya,

12th, Jalan Imbi,

55100 Kuala Lumpur

23 Febrary 2000

Dear Sirs,
I INTRODUCTION

This report has been prepared for inclusion in the Prospectus to be dated 29
February 2000 in connection with:

(i) the public issue of 49,000,000 new ordinary shares of RM1.00 each in
Unico-Desa Plantations Berhad (“UDPB”) at an issue price of RM1.50
per share;

(ii) the offer for sale of 25,000,000 ordinary shares of RM1.00 each in UDPB
by Unico Holdings Berhad (“UHB”) at an offer price of RM1.50 per
share; and

(iii)  the listing of and quotation for the entire enlarged issued and fully paid up
share capital of UDPB comprising 138,000,000 ordinary shares of
RM1.00 each on the Main Board of the Kuala Lumpur Stock Exchange
(“KLSE").
Coopers & Lybrand is a member firn of Coapers & Lybrand International

Kuala Lumpur = Ipoh = Johor Bahro » Kota Kinabalu * Kuanlan * Kuching = Malaka = Pulau Pinang
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10.

ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

Coopers & Lybrand
{AF D178)

Sovbrang |

I

GENERAL INFORMATION
(i) Incorporation
{(a) UDPB was incorporated in Malaysia on 11 December 1981 as a private

(b)

limited company under the name Unico-Desa Plantations Sdn Bhd. On 1
April 1998, the status of the Company was changed from a private limited
company to a public limited company and its name was changed to Unico-
Desa Plantations Berhad.

As at the date of incorporation, the authorised share capital of the Company
was RM 100,000 divided into 100,000 ordinary shares of RM1.00 each. On
28 December 1988, this was increased to RMS5,000,000 divided into
5,000,000 ordinary shares of RM1.00 each. Subsequently, on 23 December
1999, the authorised share capital was increased to RM500,000,000 by the
creation of 495,000,000 new ordinary shares of RM1.00 each.

The changes in the issued and paid-up share capital of UDPB since the
date of incorporation are as follows:

Date Number of
of ordinary Par Cumulative
allotment shares value Type of issne total
RM RM
11.12.81 2 Subscribers’ shares 2
17.04.84 9998 1.00 Cash 10,000
30.12.88 4,990,000 1.00 Cash 5,000,000
8.2.2000 543,323 1.0 Issued pursuant to 5,543,323

the acquisition of
Unico Qil Mill Sdn
Bhd (“UOMSB™)
8.2.2000 1,236,236 1.00 Issued pursuant to 6,779,559
the acquisition of
Unico Corporation
Sdn Bhd
(“UCorp”)
8.2.2000 43,507 1.00 Issued pursuant to 6,823,466
The acquisition of
Unico Plantations
Sdn Bhd (“UPSB™)

8.2.2000 28,613,300 1.00 Capitalisation of 35,436,766
amount due to
UHB

16.2.2000 1,500,000 1.00 Issued pursuant to 36,936,766

the Restricted
Issue to Executives

16.2.2000 1,000,000 1.00 Issued pursuant to 37,936,766
the Restricted
Issue 10 Directors

18.2.2000 51,063,234 1.00 Issued pursuant to 89,000,000
the Bonus Issue

Coopers & Lybrand is a member fim of Coopers & Lybrand Internatanal

Kuala Lurnpur » Ipon = Johor Banru » Kota Kinabalu » fuantan Kuching » Melaka » Fulas Pinang
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10.

ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

&Lyorand

H

Coopers & Lybrand
(AF0178)
public accountants

GENERAL INFORMATION (CONTINUED)

(D)

(iii)

Principal activities

UDPB’s principal activities are the cultivation of oil palm, palm oil
milling and distribution of palm oil and palm kernel. The principal
activities of the subsidiary companies are set out in paragraph (iii) below.

Restructuring exercise

In conjunction with, and as an integral part of the listing of and quotation
for the entire enlarged issued and fully paid-up share capital of UDPB on
the Main Board of the KLSE, the restructuring exercise which had been
approved by the shareholders of UHB on 22 September 1999 and
Securities Commission on 5 February 1999 is as follows:

(a)

(b)

Revaluation exercise

The landed properties of UDPB, Unico Oil Mill Sdn Bhd
(“UOMSB”), Unico Corporation Sdn Bhd and its subsidiary
companies (“UCorp Group”) amd Unico Plantation Sdn Bhd
(“UPSB”) had been revalued respectively by an independent
professional valuer based on the respective open market values of
the properties. On 5 February 1999, the Securities Commission
(“SC™) approved a total net revaluation surplus of RM82,074,551
for the revaluation of the landed properties of the abovementioned
companies.

Acquisition of proposed subsidiaries
i UOMSB

UDPB acquired the entire issued and paid-up share capital of
UOMSB comprising 6,500,000 ordinary shares of RM1.00 each
for a purchase consideration of RM 14,653,433 which was satisfied
by the issuance of 543,323 ordinary shares of RM1.00 each in
UDPRB at issue price of RM26.97 per share.

Coopers & Lybrand is a member firm of Cocoers & Lybrand internationzl

Kuala Lurepur # Ipoh e Johor Basr ¢ Kota Kinabalu » Kuantan e kuching ¢ e aka * Pulau Pinang
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10.

ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

Coopers & Lybrand
(AF 0178)

&Ly rand public accountants

11

GENERAL INFORMATION (CONTINUED)

(i)

Restructuring exercise (Continued)
(i) UPSB

UDPB acquired the entire issued and paid up share capital of UPSB
comprising of 1,528,541 ordinary shares of RM1.00 each for a purchase
consideration of RM1,184,174 which was satisfied by the issuance of
43,907 ordinary shares of RM1.00 each in UDPB at issue price of
RM26.97 per share.

(iii) UCorp

UDPB acquired the entire issued and paid-up share capital of UCorp
comprising 2,000,000 ordinary shares of RM1.00 each for a purchase
consideration of RM33,341,292 which was satisfied by the issuance of
1,236,236 ordinary shares of RM1.00 each in UDPB at issue price of
RM26.97 per share.

Coopers & Lybrand is a memper firm of Coopes & Lyorand |rter-ational

Kuaa Lumpur » lpoh # Jomor Bahru » Kota Kinabalu « Kuama~ & kuching Felaka » Fuiad Pinang
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10. ACCOUNTANTS’ REPORT (CONT'D)
{Prepared for inclusion in this Prospectus)

Coopers
&Lybrand

Coopers & Lybrand

(AF 0178}
public accountants

II GENERAL INFORMATION (CONTINUED)

(iii)  Restructuring exercise {Continued)

Following the above acquisitions, UDPB has interests in the following
companies, all of which are incorporated in Malaysia:-

Company

Unico Qil Mill

Sdn Bhd

Unico Plantations

Sdn Bhd

Unico Corporation

Sdn Bhd

(*Ucorp™)

Subsidiary companies of UCorp are as follows:

Lajung Kelapa
Sawit Sdn Bhd

Esteemplan

Sdn Bhd

Puuvun Sdn Bhd

Marga Jaya

Sdn Bhd

Mautas Sdn Bhd

Longlive

Development (M)

Sdn Bhd

Kesan Jaya Sdn Bhd

Jimery Sdn Bhd

Sri Kundasang

Sdn Bhd

Issued and
Date of paid-up
Principal activities incorporation capital
RM
Palm oil milling and
distribution 14.10.1987 6,500,000
Cultivation and sale of
oil palm 30.12.1982 1,528,541
Investment holding and
cultivation of oil palm 19.10.1981 2,000,000
Cultivation and sale of
oil palm 13.12.1982 3
Cultivation and sale of
oil paim 5.9.1983 2
Cultivation and sale of
oil patm 18.8.1982 3
Cultivation and sale of
oil patm 13.7.198%8 369,502
Cultivation and sale of
oil palm 27.6.1985 389,902
Cultivation and sale of
oil palm 31.3.1981 1,064,696
Cultivation and sale of
oil palm 27.2.1987 2
Cultivation and sale of
oil palm 11.6.1984 2
Cultivation and sale of
oil paim 15.7.1985 2

Coopers & Lybrand is & memper firm of Coopess & Lyorand Iter-atiunal

Kuaia Lurnpur » lpoh » Johor Bahra ¢ Kota Kinabaly  Kuariae © Kuch =g » Melaka » “u'au Pinarg

Percentage
Shareholding

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%
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10. ACCOUNTANTS® REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers Coopers & Lybrand
& LyB ra nd public accountants

II GENERAL INFORMATION (CONTINUED)

(iii)  Restructuring exercise {(Continued)

Tekad Murmni Sdn Cultivation and sale of

Bhd oil palm 24.3.1989 2,554,002 100%
Builtec Agricutmural

& Development Cultivation and sale of

Sdn Bhd oil palm 28.8.1985 373,302 100%
Zutaland

Development Cuttivation znd sale of

Sdn Bhd oil palm 14.7.1989 2,439,384 100%
Fasgro Plantation

Sdn Bhd Cultivation of oil patm 31.3.1980 7,884,000 100%
Topcrop Plantation

Sdn Bhd Cultivation of oil palm 2.11.1979 6,707,000 100%
Supercrop

Plantation Sdn Bhd Culgvation of oil palm 31.7.1980 1,185,000 100%
Segaco Plantation

Sdn Bhd Cultivation of oil palm 29.3.1980 2,994,000 100%
Tutico Plantation

Sdn Bhd Cultivation of oil palm 31.7.1980 1,203,000 100%
Sykt Zuba Sdn Bhd Cultivation of oif palm 13.1.1978 14,400,000 100%

(c) Capitalisation of amount due to UIIB

The capitalisation of RM28,613,300 representing the amount due
from UDPB to UHB as at 31 March 1997 by way of a new issue of
28,613,300 ordinary shares of RM1.00 each.

(d) Restricted issue to executives

There was a restricted issue of 1,300,000 new ordinary shares of
RM1.00 each at the issue price of RM1.50 each to executives of
UHB and the UDPB Group.

(e) Restricted issue to directors

There was a restricted issue of 1,000,000 new ordinary shares of
RM1.00 each at the issue price of RM1.50 each to directors of UHB
and the UDPB Group.

Coopers & Lybrand is a memper firm of Coopess & Lyorand |-ter-atinal
Kuaia Lurnpur * Ipoh = Joror Bahra o Kota Kinabalu o Kuanae e Kuch -5 « Melaka = =utau Pinarg
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14.

ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

Coopers & Lybrand
[AF Q178

&Ly rand public aceountants

I

GENERAL INFORMATION (CONTINUED)

(iii)

Gv)

Restructuring exercise (Continued)
(H Bonus issue

There was a bonus issue of 51,063,234 shares to existing
shareholders on the basis of approximately 135 shares for every 100
shares held by existing shareholders (after the completion of the
issuance as indicated in paras (b) to (e) above), The bonus issue
was carried out by way of capitalisation of part of the available
revaluation reserves amounting to RM44,621,176 and
unappropriated profit amounting to RM6,442,058.

(g} Public issue

Public issue of 49,000,000 new ordinary shares of RM1.00 each
in UDPB at an issue price of RM1.50 per share.

(h) Offer for sale

An offer for sale of 25,000,000 ordinary shares of RM1.00 each
in UDPP by UHB at offer price of RM1.50 per share.

i) Listing

The enlarged issued and paid up share capital of UDPB of
138,000,000 ordinary shares of RM1.00 each will be listed on the
Main Board of the KLSE.

Accounts and auditors
UDPB, UPSB and UCORP Group

We are the auditors of UDPB, UPSB and UCORP Group for all periods
relevant to this report. The audited accounts of UDPB, UPSB and
UCORP Group for all the financial years under review were audited and
reported without qualification.

UOMSB

The accounts of UOMSB for all the financial years relevant to this report
were audited by another firm of auditors except for the accounts for the
financial period from 1 April 1999 to 31 August 1999 which was audited
by our firm. The accounts of UOMSB for all the financial years under
review were audited and reported without any qualification.

Coopers & Lybrand is a memper firm of Coope-s & Lyorand |~ter~atunal
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand
Coopers

public accountants

&Lybrand

SUMMARISED PROFIT AND LOSS ACCOUNTS

(a) UDPB Group

The summarised proforma consolidated profit and loss accounts set out below has
been prepared for illustrative purposes based on the audited accounts of UDPB,
UOMSB, UCorp Group and UPSB for the past five (5) financial years ended 31
March 1999 and five (5) months ended 31 August 1999, assuming that the
acquisition of these subsidiaries’ issued and paid up share capital were completed

on 1 April 1994:-

Amounts in RM’000 4— Financial year ended 31 March ~——» 5 me(:ﬁsl:]s
1995 1996 1997 1998 1999 31.8.1999

Turnover 36,308 49,717 59,264 92,362 140,627 43,066
Profit before

depreciation, imterest

and taxation 13,306 18,552 17,600 34,117 53,085 14,337
Depreciaticn (1,235) (1,549) (2,791) (3,542) (3,751) (1,627)
Interest (2,378) 2,874) (3,377) (7,351) (9,485 (2,899
Profit before taxation 9,693 14,129 11,432 23,224 39,849 9,811
Taxation - (400) {365} (3,151) (3,516) {4,200
Profit after

taxation attributable

to shareholders of the

Company 9. 693 13,729 11,067 20,073 36,333 5,611
Number of ordinary

shares of RM1 each

in issue ("000) _ 6,823 6,823 6,823 6,823 6,823 6,823
Gross EPS (RM) 1.42 2.07 1.68 3.40 5.84 345+
Net EPS (RM) 1.42 2.01 1.62 2.94 5.32 .97+
Gross dividend rate
(%) - - - 150 100 380

Coopers & Lybrand is & memper firm of Coopess & Lyorand [~ter-atonal
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand

Coopers worm
&Ly rand public accountants

III SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

(a) UDPB Group (Continued)

Notes:
+ Annualised

(i) The proforma results of UDPB Group have been prepared based on accounting policies
consistent with those previously adopted in the preparation of the individual company's
audited financial statements in the UDPB Group.

i} There were no extraordinary items for the financial years/period under review.

iii) The gross and net earnings per share are calculated based on the profit before taxation
and profit after taxation antributable to shareholders of the UDPB Group for the
financial years/period respectively divided by 6,823,466 ordinary shares of RM1.00 each
arrived at after taking into account the shares issued by UDFB for the acquisition of
subsidiary companies. For illustrative purposes, the gross and net EPS calculated on the
results for the five (5) months ended 31 August 1999 have been reflected on an
annualised basis.

Coopers & Lybrand is & memper firm of Coope-s & Lyorand [~ter-ational
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

Coopers & Lybrand

[AF 0178}
public accountants

&Lybrand

HI SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

() UDPB

The summarised profit and loss accounts based on the audited accounts of UDPB
for the past five (5) financial years ended 31 March 1999 and five (5) months
ended 31 August 1999 are as follows:

Amounts in RM’000 €——————  Financial year ended 31 March —————p» 5 “gl’:l‘g
1995 1996 1997 1998 1999 31.8.1999

Turnover 18,704 24,617 30,612 53,923 78,957 26,070
Profit before

depreciation, interest

and taxation 10,376 12,692 12,874 29,551 44,893 11,915
Depreciation (378) (629) {1,774) (2,482) (2,538) (1,052)
Interest (1,833) (2,426) (3,075) {6,328) (5,271) (732)
Profit before taxation 8,165 9,637 8,025 20,241 37,084 10,131
Taxation - - - (2,100) (3,516) (4,200}
Profit after

taxation attributable

to shareholders of the

Company 8,165 9,637 8,025 18,141 33,568 5,931
Number of ordinary

shares of RM1 each

in issue (*000) 5,000 5,000 5,000 5,000 5,000 5,000
Gross EPS (RM) 1.63 1.93 1.61 4.05 7.42 4.86+
Net EPS (RM) 1.63 1.93 1.61 3.63 6.71 2.85+
Gross dividend rate
(%) - - - 150 100 380

Coopers & Lybrand is & memper firm of Coope-s & Lyorand [~ter-atonal
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10.

ACCOUNTANTS’ REPORT (CONT'D)

(Prepared for inclusion in this Prospectus)

301

Coopers

Coopers & Lybrand
(AF 0178)

&Ly rand public accountants

SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

(b) UDPB (Continued)

Notes:
+

fi)

(it)

{iif)
{iv}

Annualised

The audited results of UDPB have been prepared based on accounting policies consistent
with those previously adopted in the preparation of the company's audited financial
siatements.

There was no taxation charge in respect of the financial vears ended from 31 March
1995 1o 31 March 1997 mainly due to the utilisation of agriculiure allowances brought
forward. The effective rate of taxation for the financial year ended 31 March 1998 was
significantly lower than the statutory rate of taxarion mainly due to the utilisation of
agriculture allowances, reinvestment allowances and unabsorbed losses brought forward.

The tax provision for the financial year ended 31 March 1999 was in respect of deferred
tax provision arising from the timing differences on the excess of capital allowances over
the corressponding depreciation of fixed assets.

The effective rate of taxarion for the financial period ended 31 August 1999 was
significantly higher than the statutory rate of raxation mainly due to the additional rax
liability incurred on the proposed dividends under Section 108 (5} of the Income Tax Act,
1967 as there was insufficient tax credits to frank net dividends.

There were no extraordinary items for the financial years/period under review.

The gross and net earnings per share are calculated based on the profit before taxation
and profit after taxation anributable to shareholders of the company for the financial
years/period respectively divided by the number of ordinary shares in issue for each
financial year/period under review. For illustrative purposes, the gross and net earnings
per share (“EPS"} calculated on the results for the five (5) months ended 31 August 1999
have been reflected on an annualised basis.

Coopers & Lybrand is a mermper firm of Coopess & Lyorand |~ter-ational
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

COO erS ?;F!Ope;-s & Lybrand
&Ly rand public accountants

III SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

(¢y UOMSB

The summarised profit and loss accounts based on the audited accounts of
UOMSB for the past five (3) financial years ended 31 March 1999 and five (5)
months ended 31 August 1999 are as follows:

Amounts in RM’000 ————— Financial vear ended 31 March ——» 3 me'::](}:;
1995 19%6 1997 1998 1999 31.8.1999

Turnover 31,551 43,776 35,876 40,332 63,108 17,330
Profit before

depreciation, interest

and taxation 2,930 5,862 4,103 2,221 1,173 478
Depreciaticn (857) {920} (1,017 (1,022) {1,116} (504)
Interest (545) (448) (302) (99) 27) (1)
Profit/(loss) before

Taxation 1,528 4,494 2,784 1,100 30 Q7
Taxation - {400) (365) (1,051) - -
Profit/(loss) after

Taxation attributable

to the shareholders

of the Company 1,528 4,094 2,419 49 30 27)
Number of shares in

issue (*000) 6,500 6,500 6,500 6,500 6,500 6,500
Gross EPS/(LPS)
(RM) 0.24 0.69 .43 0.17 0.01 0.0+
Net EPS/(L.PS)
{RM) 0.24 0.63 0.37 0.01 0.01 .01+
Gross dividend rate
(%) - - 25 5 10 -
Notes:
+ Annualised
(i) The audited results of UOMSB have been prepared based on accounting policies

consistent with those previously adopted in the preparation of the company’s audited

financial statements.
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111

Coopers

Coopers & Lybrand
[AF 0178}

&Ly rand public aceountants

SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

{c) UOMSB (Continued)

i)

{iii)
{iv)

The effective rare for the financial year ended 31 March 1995 to 31 March 1997 was nil
or significamtly lower than the starutory rate of taxation mainly due to the wtilisation of
unabsorbed capital allowances brought forward.

The effective rate of taxation for the financial year ended 31 March 1998 was
significantly higher than the stamtory rate of waxarion mainly due to the provision of
deferred taxation of RM536,000 and charge for the underprovision of taxation in prior
vears of RM263,000.

There were no extraordinary items for the financial years/period under review.

The gross and net earnings per share are calculated based on the profit before raxation
and profit after raxation atiributable 1o shareholders of the compary for the financial
years/ period respectively divided by the number of ordinary shares in issue for each
financial year/period under review. For illustrative purposes, the gross and net EPS
calculated on the results for the five (5) momhs ended 31 August 1999 have been
reflected on an annualised basis,
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COO ers 2‘:"9‘*;5 & Lybrand
&Ly rand sublic accountants

I SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)
(d) UCorp Group
The summarised profit and loss accounts based on the audited accounts of UCorp
Group for the past five (5) financial years ended 31 March 1999 and five (5)
months ended 31 August 1999 are as follows:

Amounts in RM’000 €————— Financial year ended 31 March —————p 5 months

ended
1995 1996 1997 1998 1999 31.8.1999
Turnover - 17 888 3,648 10,392 3,565
Profit before
depreciation,
interest and taxation - 2) 623 2,348 7,024 1,948
Depreciation - - - (38) 97N 1)
Interest expense - - - {424) (4,187) (2,166)
Profit/(loss) before
taxation - (2) 623 1,886 2,740 (289)
Taxation - - - - - -
Profit/{loss) after
taxation attributable
to shareholders of
the company - (2) 623 1,886 2,740 (289)
Number of shares in
ssue ("000) 2,000 2,000 2,000 2,000 2,000 2,000
Gross EPS/(LPS)
(RM) - (0.001) 0.31 (.94 1.37 (0.35)+
Net EPS/{(LPS) (RM) - (0.001) 0.31 0.54 1.37 {0.35)+
Gross dividend rate
(%) - - - - - -
Notes:
+ Annualised
(i) The audited results of UCorp Group have been prepared based on accounting policies

consistent with those previously adopted in the preparation of the company's audited
financial staternents.

{ii) There was no taxation charge in respect of the financial years ended 31 March 1998 and
31 March 1999 as there was no chargeable income for tax purposes due 10 the ufilisation
of agriculture allowance, unabsorbed 1ax losses and capital allowances brought forward.
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers Coopers &Lybrand
&Ly rand public accountarts

SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

(d) Ucorp Group (Continued)

Notes:

{iii) There were no extraordinary items for the financial years/period under review.

{iv) The gross and net earnings per share are calculated based on the profit before taxation
and profit after raxation attributable to shareholders of the company for the financial
vears/period respectively divided by the number of ordinary shares in issue for each
financial veariperiod under review. For illustrative purposes, the gross and net EPS
calculated on the results for the five (5) months ended 31 August 1999 have been

reflected on an annualised basis

(e UPSB

The summarised profit and loss accounts based on the audited accounts of UPSB
for the past five (5) financial years ended 31 March 1999 and five (5) months

ended 31 August 1999 are as follows:

Amounts in RM'000 €————— Financial year ended 31 March ————» 3 m;:ldﬁ
1995 19% 1997 1998 1999 31.8.1999

Turnover - - - - - 9
Loss before

depreciation, interest

and taxation - - - 3 {5) )
Depreciation - - - - - -
Interest - - - - - -
Loss before taxation - - - 3 (5) (4)
Taxation - - - - - -
Loss after taxation - - - (3) (5) (4)
Number of ordinary

shares of RM1 each

in issue (’000) * * * * * *
Gross LPS (RM) - - - (1,500 (2,500) (4,300)+
Net LPS (RM) - - - (1,500) (2,500) (4,800)+
Gross dividend rate
(%) - - - - - -
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{Prepared for inclusion in this Prospectus)

Coopers & Lybrand
Coopers

&Ly rand public accountarts

SUMMARISED PROFIT AND LOSS ACCOUNTS (CONTINUED)

{e) UPSB (Continued)

Notes:

+ Annualised

* RM2.00

fi) The audired resuits of UPSB have been prepared based on accounting policies consisient
with those previously adopted in the preparation of the company's audited financial
statements.

{ii) There were no extraordinary items for the financial years/period under review.

(iii} The gross and net earnings per share are calculated based on the profit before taxation
and profit after raxation attributable 10 shareholders of the company for the financial
years/period respectively divided by the number of ordinary shares in issue for each
financial year/period under review. For illustrative purposes, the gross and net EPS
calculated on the results for the five (5) months ended 31 August 1999 have been
reflected on an annualised basis.

IV ~ DIVIDENDS

Details of the dividends declared by the Group for the past five (5) financial
years ended 31 March 1999 are as follows:

Issued and
paid up
Financial year share capital
ended RM’ 000
UDPB
31.3.1998 5,000
31.3.1999 5,000
31.8.1999 5,000
UOMSB
31.3,1997 6,500
31.3.1998 6,500
31.3,1999 6,500

Interim
Interim

Interim

Interim

Interim

Interim
Interim

Gross dividend
RM'000

7,500
5,000

4,000
15,000
1,625

325
650

Tax rate
%

238

Tax
exempt
Tax
exempt
28

30
28
28

Net dividends
RM*000

5,400
5,000

4,000
10,800
1,138

234
468

UCorp Group and UPSB have not declared any dividend for the past five (5)
financial years ended 31 March 1999 and the five (5) months ended 31 August

1999,
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

C & Lybrand
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blic accountants
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SUMMARISED BALANCE SHEETS
(a) UDPB
The summarised balance sheets based on the audited accounts of UDPB for the last six

(6) financial years ended 31 March 1999 and five (5) months ended 31 August 1999 are
as follows:

Amounts in -« As at 31 March > As at
RMHO00 1994 1595 1996 1997 1998 1999 31.8.1999
Share capital 5,000 5,000 5,000 5,000 5.000 5,000 5,000
Reserves 20,213 37.378 47,015 64,178 76,920 105,487 56,618
34,213 42,378 52,015 69,178 81,920 110,487 101,618
Deferred and long term
tiabilities 18,238 21,897 24,459 17,005 21,452 17,212 14,066
52,471 64,275 76.474 86,183 103,372 127,699 115,684
Represented by:
Fixed assets 82,138 87,734 104,616 125,739 135,416 137 458 137,443
Deferred expendinsre - - - 139 139 100 82
Current assets 1,148 3,495 19,601 5,302 13,657 39,019 43,368
Current liabilities {30,815} {26,954) {47,743) (45,047} {45,840) {48,878) {65,209)
Net current
liabilities {29,667} {23,459 {28,142) (39,745) (32,183) (9,859) (21,841)
52,471 64,275 76.474 86,183 103.372 127,699 115,684
NTA per share (RM) 6.84 8.48 10.40 13.80 16.36 22.08 20.31
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10. ACCOUNTANTS’ REPORT (CONT'D)
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COO ers c,:e\‘:g??ea-rs & Lybrand
&Ly rand public accountants

SUMMARISED BALANCE SHEETS (CONTINUED)
(») UOMSB

The summarised balance sheets based on the audited accounts of UOMSB for the last six
(6) financial years ended 31 March 1999 and five (5) months ended 31 August 1999 are
as follows:

Amounts in - As at 31 March . As at
RM000 1994 1995 1996 1997 1998 1999 31.8.1999
Share capital 6,500 6,500 6,500 6,500 6,500 6,500 6,500
Reserves (467) 1,061 5,155 6,445 6,260 5,822 5,795
6,033 7.56] 11,655 12,945 12,760 12,322 12,295
Deferred 2nd long term
liabilities + 6,599 4,114 4,092 353 1,314 2,822 2,480
12,632 11,675 15,747 13,298 14,074 15,144 14,775
Represented by:
Fixed assets 13,034 12,874 13,123 12,671 13,583 14,579 15,035
Deferred expenditure 86 55 22 - - - -
Current assets 1,605 4,625 7.502 5,139 4051 4,142 5,341
Current liabilities {2,093) (5,879 {4,900) (4,512} (3,560) (3,577) (5,601)
Net current
{liabilities)/assets (488) (1,254) 2,602 627 491 565 (260)
12,632 11,675 15,747 13,298 14,074 15,144 14,775
NTA per share (RM) 0.91 1.15 1.79 1.99 1.96 1.90 1.89
Notes:
+ The long term liabilities include the amount owing to holding company which has been

reclassified from current liabilities to long term labilities to conform with the
presentation for the period ended 31 August 1999 as this amount is not expected to be
repayable within the 12 months subsequent 10 the respective financial periods,
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers

Coopers & Lybrand
(AF 0178)

&Ly rand public accourtants

SUMMARISED BALANCE SHEETS (CONTINUED)

(c) UCorp Group

The summarised balance sheets based on the audited accounts of Ucorp Group for the

last six (6) financial years ended 31 March 1999 and five (5) months ended 31 August
1999 are as follows:

Amounts in
RM’000

Share capital
Reserves

Deferred and long term

liabilines +

Represented by:
Fixed assets
Goodwill on
consolidation
Deferred expenditure
Current assets
Current liabilities
Net current
habilities

NTA per share (RM)

Notes:

Coopers & Lybrand

q As at 31 March > As at

1994 1995 1996 1997 1998 1999 31.8,1999

. 2,000 2,000 2,000 2,000 2,000 2,000

2,682 @ 2703 @ 2,660 @ 2,466 @ 4,352 7,299 7.009

2,682 4,703 4,660 4,466 6,352 9.299 9,009

4,835 10,204 22,068 25,189 30.317 59,602 64.467

7,517 14,907 26,728 29,655 36,669 68,901 73,476

7752 @ 15,000 @ 21,352 @ 892 @ | 34,370 72,441 75,851

- - 2 1 1 72 7

76 182 411 450 440 423 403

217 204 6,059 748 2173 290 44

(528) {479) (1,096) {486) (325) (4,325) (3.254)

@311 275 4,963 262 1.848 {4,035) (2,850)

7,517 14,907 26,728 29,655 36.669 68,901 73.476

1,303,000 2.26 212 2.00 2.95 4.40 4.7
RM2.00

The long term liabilities represent the amount owing to holding company and amount
owing to a related corporation which has been reclassified from current liabilities to long
term liabilities to conform with the presentation for the period ended 31 August 1999 as
these amounts are not expected 1o be repayable within the 12 months subsequent to the
respective financial periods.

These balances have been restated to reflect adjustment on the revaluation of properties.
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand

Coopers
&Ly rand public accountants

SUMMARISED BALANCE SHEETS (CONTINUED)
(d) UPSB

The summarised balance sheets based on the audited accounts of UPSB for the last six
(6) financial years ended 31 March 1999 and five (5) months ended 31 August 1999 are
as follows:

Amounts in e As at 31 March . As at
RM*000 1994 1995 1996 1997 1998 1999 31.8.1999
Share capital * * * * * * *
Reserves - - - - €] (7} (n
* * * * &y &) (11)

Long rerm liability 13 15 1,254 1,425 1,528 1,691 1,794
13 15 1,254 1,425 1,525 1,684 1,783

Represented by:

Fixed assets - - 1.230 1,424 1,514 1.659 1,758
Deferred expenditure 14 15 26 27 27 27 27
Current assets - - - - - - -
Current liabilities 48] - {2 {26) (16) 2y (2)
Net current
(liabilities)/assets 1)) - {2) {26} (16) 2) )
13 15 1,254 1,425 1,525 1,684 1,783

NTA per share (RM) (7.,000) (7,500) (13,000) (13,5000 (15,000 (17,000) {19.000%

Notes:

* RM2.00

+ The iong term liability represents the amount owing to holding company which has been

reclassified from current ligbilities to long term liabilities to conform with the
presentation for the period ended 31 August 1999 as this amount is not expected 1o be
repayable within the 12 months subsequent to the respective financial periods.
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(VD)
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Coopers & Lybrand :
Coopers

public accountants

&Lybrand

STATEMENT OF ASSETS AND LIABILITIES

The following are detailed statement of assets and liabilities of UDPB (hereinafter
referred to as “Company”) and of the Proforma UDPB Group based on the audited

accounts of UDPB, UOMSB, UCorp Group and UPSB as at 31 August 1999,

The statement of assets and liabilities of the Proforma UDPB Group (hereinafter referred
to as “Group”) is prepared for illustrative purposes to show the effects of the
restructuring exercise on the assumption that they had been effected on 31 August 1999.
The statement of assets and liabilities of the Company has alsc been adjusted for the
revaluation of the landed properties based on open market valuations by firms of
independent professional valuers as approved and adjusted by the SC. These statements
of assets and liabilities should be read in conjunction with the accompanying notes:

Sharecholders funds
Share capital
Raserves

Deferred and long term liabilities
Deferred taxation
Term loans
Amount owing to holding company

Represenied by:
Fixed assets
Goodwill on consalidation

Current assets
Stocks
Trade debtors
Amount due from related corperaticns
Other debtors, deposit and prepayments
Deposits with licensed bank
Cash and bank balances

Current liabilities
Trade creditors
Amount owing to holding company
Bank overdraft
Term loans
Other creditors and accrued liabilites
Taxation
Proposed dividend

Net ¢current assets/(liabilities)
Deferred expenditure

NTA per share (RM)

Proforma
UDPB

Notes Group Company
RM'0MH RM000
3 138,000 5,000
4 172,878 149,673
310,878 154,673
5 4,052 3,516
L] 31,604 10,550
10 11,845 -
47.501 14,066
358,379 168,739
v, 312,162 190,498
72 -
8 4,454 2,454
3,687 2,459
9 - 35,559
1,682 1,497
10 650 654
78,756 745
59,269 43,368
4,090 1,550
11 2,829 31,442
12 354 3
6 9,437 7,437
13 5,826 3,677
6,300 6,300
14 14,800 14,500
43,636 65,209

43,633 (21,841)
15 512 82
358,379 168,739
2.25 30.92
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ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

COO ers ﬁ?pe"s & Lybrand
&Ly rand public accountants

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES
i Basis of preparation of the accounts

The accounts of the Group and the Company have been prepared in accordance with the
provisions of the Companies Act, 1965 and applicable approved accounting standards in
Malaysia except as disclosed in respect of fixed assets under note 2 below.

2 Significant accounting policies

All significant accounting policies set out below are consistent with those applied in the
previous year.

Accounting convention

The accounts are prepared under the historical cost convention, modified by the revaluation
of certain fixed assets.

Basis of consolidation

The proforma consolidated statement of assets and liabilities includes the assets and
liabilities of the Company and all its subsidiary companies as at 31 August 1999, on the
assumption that the restructuring exercise had been effected on 31 Angust 1599.

() Merger accounting

The acquisition of UOMSB, UCorp and UPSB, are accounted for under the merger
accounting method. Under the merger method of accounting, the proforma
statement of assets and liabilities of the Company, UOMSB, UCorp Group and
{UPSB have been presented as if UOMSB, UCorp Group and UPSB had always
been part of the UDPB Group. On consolidation, the excess of the fair value of the
shares issued as consideration over the nominal value of the shares acquired has
been taken to merger reserves.

(if) Acquisition accounting

All the subsidiary companies of UCorp are consolidated based on the acquisition
method of accounting. The results of the subsidiary companies of UCorp acquired
or disposed of during the year are included from the date of acquisition or up to the
date of disposal respectively.

In the consolidated balance sheet, the excess of the fair value of the net assets, of
the subsidiary companies at the date of acquisition over the purchase price is
inchuded as reserve arising on consolidation.

Goodwill arising on consolidation represents the excess of the purchase price over
the fair vatue of the net assets of the subsidiary companies at the date of acquisition.
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

2 Significant accounting policies {Continued)
Fixed assets

Long term leasehold land and plantation development expenditure are stated at cost or
valuation. Buildings are stated at cost or valuation, less accumulated depreciation. The cost
of other fixed assets comprises their purchase cost and any incidental cost of acquisition,
less accumulated depreciation.

The long term leasehold land, plantation development expenditure and buildings stated at
valuation will be revalued at regular intervals of once in every five years. Where market
conditions indicate that the carrying values of the revalued properties differ materially from
the market values, the Directors will consider revaluations in those intervening years.

Any surplus on revaluation is credited to revaluation reserve and any deficit shall be
charged against such surplus to the extent that the decrease offset any increase. In all other
case, the deficit is charged to the profit and loss account.

Long term leasehold land is not amortised over the period of lease. This is not in
compliance with International Accounting Standard No. 16 (revised). The Directors are of
the opinion that the amortisation charge of the tong term leasehold land in a particular year
does not have a significant impact on the results of the Group and Company.

Plantation development expenditure is not amortised.

Depreciation of other assets is calculated so as to write off their cost or valuation on a
straight line basis over the expected useful lives of the assets concerned. The annual rates
are:

%
Buildings 2
Plant and machinery 6.67-12
Furniture and equipment 10
Motor vehicles 20
Utilities 10

Depreciation of estate roads is calculated so as to write off the cost on a straight line basis
over 86 to 89 years.

Capital work in progress will only be depreciated upon completion.

Plantation development expenditure

Plantation development expenditure incurred in respect of newly planted areas including
attributable interest expenses up to the time of commercial harvesting is capitalised under
plantation development expenditure. Subsequent expenditure incurred on planted areas will
be expensed off to the profit and loss account.
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)
2 Significant accounting policies (Continued)

Stocks

Stocks are valued at the lower of cost and net realisable value. Cost, where appropriate,
includes a proportion of overhead expenses. In general, cost is determined on a weighted
average basis. Where necessary, provision is made for obsolete, slow-moving or defective
stocks.

Borrowing costs

Borrowing costs incurred to finance assets that require a substantial period of time to be
ready for their intended use are capitatised. Capitalisation of borrowing costs will cease
when assets are ready for their intended use.

Debtors

Known bad debts are written off and specific provision is made for any considered to be
doubtful of collection.

Deferred taxation

Provision is made using the liability method for taxation deferred in respect of all timing
differences except where it is considered reasonably probable that the tax effects of such
deferrals will continue in the foreseeable future.
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

2 Significant accounting policies (Continued)
Hire-purchase and lease assets

Assets financed by hire-purchase agreements and lease arrangement which transfer
substantially all the risks and rewards of ownership to the Group and Company are
capitalised as fixed assets and corresponding obligations are treated as liabilities. The fixed
assets capitalised are depreciated on the same basis as owned assets. Finance charges are
allocated to the profit and loss account over the period of the agreements to give a constant
periodic rate of charge on the remaining hire-purchase and lease liabilities.

Deferred expenditure

Preliminary and pre-operating expenses are stated at cost and are written off in equal
anpual instalments over a period of five years upon the commencement of commercial
production,

3 Share capital

Group Company
31.8.1999 31.8.1999
RM’000 RM’000
Authorised:

Ordinary shares of RM1 each 500,000 5,000

Issued and fully paid:
Balance as at 1 Aprii 1999 5,000 5,000
Issued as consideration for acquisition of UOMSB, UCorp and UPSB 1,823 -
Capitalisation of amount owing to holding company 28,613 -
Restricted issue to directors and executives 2,500 -
Bonus issue 51,063 -
Public issue 49,000 -
138,000 5,000
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10.

ACCOUNTANTS’ REPORT (CONT'D)
{(Prepared for inclusion in this Prospectus)

Coopers & Lybrand

Coopers i
&Lybrand |

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

4 Reserves
Group Company
31.8.199%% 31.8.1999
RM’0(00 RM000
Non-distributable:
Share premivm 24,250 -
Revaluation reserve 75,769 89,242
Merger reserve 8,205 -
Reserve arising from consolidation 261 -
108,485 89,242
Distributable:
Unappropriated profit 62,849 59,159
171,334 148,402

The revaluation reserve, merger reserve and reserve arising from consolidation are not
distributable by way of dividend.

The Company has, subject to the agreement of the Inland Revenue Board, tax exempt
profits of approximately RM470,000 under the Investment Incentives Act 1968 and
Schedule 7A of the Income Tax Act, 1967 and tax exempt chargeable income of
approximately RM1,900,000 under the Income Tax (Amendment) Act, 1999 for the
payment of tax exempt dividends as at 31 August 1999 If all the unappropriated profits of
the Company as at 31 August 1999 are to be distributed as dividends, the Company will
have to incur additional tax liability of approximately RM 16,000,000 under Section 108(5)
of the Income Tax Act 1967.

5 Deferred taxation
Group Company
31.8.1999 31.8.1999
RM000 RM000
At 1 April/31 August 4,052 3,516
6 Term loans
The term loans are repayable as follows:
Group Company
31.8.199% 31.8.1999
RM'000 RM’000
Repayments due:
Within twelve months 9,47 1,437
Between one and five years 31,604 10,550
41,041 17,987

Coopers & Lybrand is a memper firm ol Coopes & Lyorand |~ter-atonal

Kuaza Lurnpur » lpoh = Jo-or Bahry » Kota Kinabaly ¢ Kuaniar « Kuch =g * helaka = =u'au Pinarg

120



{ Company No: 78983-V |

10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand
Coopers

it accountants

&Lybrand

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

6 Term loans (Continued)

The term Ioans of the Group are secured by the following:

(a) first legal charge over the leasehold properties of subsidiary companies

(b) fixed charge over leasehold properties of the Company

) corporate guarantee by the Company and the holding company

The term loans of the Company are secured by the fixed and floating charges over the
Company’s long term leasehold land.

The interest rates for the period of the Group and Company ranged between 8.50% to

9.80% and 7.18% to 9.40% respectively per annum.

7 Fixed assets

The details of fixed assets are as follows:

Group

Cost/valuation
At valuation

Long term Ieasehold tand and
plantation development
expenditure

Buldings

At cost

Long term leasehold land
Plantation development expenditure
Buildings

Estate roads

Plant and machinery

Furniture and equipment

Motor vehicles

Utilities

Capital work-in-progress

1.4.1999 Additions Revaluation Reclassification 31.8.1999
RAMM'000 RM(M0 RM*000 RM (0 RMODD
134,922 - 77,442 26,835 239,199
8,393 - 2,213 8,538 20,144
1,347 - - {1,347 -
29,893 3,569 - (25.443) 8,019
13,268 5 - (4,162) 9,111
3,935 139 - - 4074
23,089 - - - 23,085
5,525 124 - {45} 5,604
9,663 161 - - 0,824
1,923 - - {1,923) -
11,975 1,710 - (2,453 11,232
244,933 5,708 79,655 - 330,296
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand

Coopers o
&Ly rand public acocountants

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

7 Fixed assets (Continued)
Charge for
1.4.1999 the period  Revaluation Transfers 31.8.1999
Group RMP O RM'000 RM'0HW) RM'000 RM’ 000
Accumulated depreciation
At vafuation
Long term leasehold land and
plantation development
expenditure - - - - -
Buildings 1,233 100 (1,045) 459 747
At cost
Long term leasehold land - - - - -
Plantation development expenditure . - - - -
Buildings 1,055 105 (187) {187) 786
Estate roads 53 20 - - 73
Plant and machinery 6,105 675 - - 6,780
Furniture and eguipment 2,404 222 - - 2,626
Motor vehicles 6,567 555 - - 7.122
Utikities 1,380 80 {1,188} {272) -
Capital work-in-progress - - - - -
18,797 1,757 (2,420 - 18,134
31.8.1999
RM’ 000
Net book value
At valuation
Long term Jeasehold land and plantation
Development expenditure 239,199
Buildings 19,397
At cost
Long term leasehold land -
Plantation development expenditure 8,019
Buildings 8,325
Estate roads 4,001
Plant and machinery 16,309
Furnitere and equipment 2,978
Motor vehicles 2,702
Uhilities -
Capital work-in-progress 11,232
312,162
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

COO ers ﬁgzﬂ?&wbmnd
&Lyorand |

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

7 Fixed assets (Continued)
Reclassification/
Company 1.4.1999  Additicns  Revaluation Transfers 31.8.1999
RM*000 RM000 RM* 000 RM'000 RMD00
Cost/valuation
At valuation
Long term leasehold land and
plantation development
expenditure 88,554 - 49,574 7,436 145,964
Buildings 3,846 - 2,542 5.920 12,308
At cost
Plantation development
expenditure 7,436 - - {7,436} -
Buildings 9,289 4 - (3.566) 5,727
Estate road 3,591 23 - - 3614
Plant and machinery 11,728 - - - 11,728
Furniture and equipment 3,950 114 - - 4,104
Motor vehicles 7.251 145 - - 7.396
Capital work-in-progress 11,607 750 - {2,354) 10,003
147,292 1,036 52,516 - 200,844
Charge for Reclassification/
1.4,1999  the period Revaluation Transfers 31.8.1999
RMO00 RM'000 RM’000 RM’000 RM'"00)
Accumnlated depreciation
At valuation
Long term leasehold land and
plantation development
expenditure - - - . .
Buildings 430 53 (353) 168 298
At cost
Plantation development
expenditure - - - - -
Buildings 423 65 (186) (168) 134
Estate road 49 18 - - 67
Plant and machinery 2,375 360 - - 2,735
Furniture and equipment 1,333 168 - - 1,501
Motor vehicles 5,223 388 - - 5,611
9,833 1,052 (339) - 10,346
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14. ACCOUNTANTS’ REPORT (CONT'D)
{Prepared for inclusion in this Prospectus)

(o] & Lybrand
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

7 Fixed assets (Continued)
31 August 1999
RM’000
Net book value
At valuation
Long term leasehold land and plantation
development expenditure 145,964
Buildings 12,010
At cost
Plantation development expenditure -
Buildings 5,593
Estate road 3,547
Plant and machinery 8,993
Furniture and equipment 2,603
Motor vehicles 1,785
Capital work-in-progress 10,003
190,498

The net book value of fixed assets of the Group and the Company under hire-purchase
instalment plans are as follows:

Group Company

31.8.1999 31.8.1999

RM*000 RM’000

Motor vehicles 536 505

The long term leaschold land, plantation development expenditure and buildings of the
Group and Company stated at valuation were revalued by the Directors based on valuations
carried out in 1994, 1996 and 1998 by government valuers and a firm of independent
professional valuers on an open market value basis.

Long term leasehold land and plantation development expendimre and buildings of the
Group and Company which have been revalued by a firm of independent professional
valuers and adjusted and approved by the Securities Commission for listing purposes on 5
Febrary 1999, have been adopted in the accounts for illustrative purpose on the
assumption they had been effected on 31 August 1999,

The tax effect in connection with the surplus arising on the revaluation of long term
leasehold land, plantation development expenditure and buildings is not disclosed as there is
no foreseeable intention to dispose of these properties.
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10. ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

COO ers Coopers & Lybrand
(AFQWB) tants
&Ly rand public. accoun

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

7 Fixed assets (Continued)

The following expenses incurred during the period has been included under plantation

Company
31.8.1999
RM'000

development expenditures:
Group
31.8.1999
RM'000
Interest expenses 12
Depreciation of fixed assets 124
136

The Group and the Company's properties valued at approximately RM157,590,000 and
RM84,980,000 respectively are charged as security for term loan and bank overdraft

facilities as shown in note 7 and 11 respectively.

The net book values of revalued fixed assets of the Group and the Company that would
have been included in the accounts, had these assets been carried at cost less depreciation

are as follows:

Group Company
31.8.1999 31.8.1999
RM’000 RM000

Long term leasehold land and plantation
development expendirure 83,468 55,322
Buildings 7,573 2,875
91,041 58,197

8 Stocks

Group Company
31.8.199% 31.8.1999
RM’000 RM’000
Consumables 2,19 1,774
Finished goods 2,573 630
4,769 2,454
Provision for stock obsolete (315) -
4,454 2,454
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14.

ACCOUNTANTS’ REPORT (CONT'D)
(Prepared for inclusion in this Prospectus)

Coopers & Lybrand

Coopers it
&Lyorand "

NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)
9 Amounts due from related corporations

The amounts due from related corporations are as follows:-
(2) Amount due from UOMSB of RM1,782,082

This amount is trade in nature. These transactions are established by arm’s
length negotiations between the parties.

(b) Amount due from UCorp of RM33,777,323

This amount relates to advances given by UDPB for capital expenditure incurred
by UCorp Group on their plantations. These advances bear an interest rate of
10% per annum up to a limit of RM22,000,000.

10 Deposits with licensed bank
Group

Included in the deposits with licensed banks, are amounts in total of RM35,600 which
have been pledged to the bank as security for bank guarantee facility granted to the
subsidiary companies.

11 Holding company
The holding company is Unico Holdings Berhad, a company incorporated in Malaysia.

The amount owing to the holding company by the Company is unsecured and with no fixed
repayment terms but bears an inmterest of 10% per annum up to the amount of
RM?20,000,000. QOutstanding amounts owing to the holding company above
RM20,000,000 are interest free.

The amount owing to the holding company by UOMSB, UCorp Group and UPSB are
unsecured and not expected to be repayable within the next 12 months subsequent to the
financial period ended 31 August 1999. The amount owing to the holding company by
UOMSB and UPSB are interest free but the amount owing by UCorp Group to the holding
company, bears an interest of 10% per annum up to the limit ranging between RM 100,000
and RM1,300,000.
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10. ACCOUNTANTS’ REPORT (CONT'D)
{Prepared for inclusion in this Prospectus)
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)
12 Bank overdraft

The bank overdraft of the Group are secured by the following:

(@) first legal charge over the leasehold properties of the subsidiary companies

®) fixed charge over leasehold properties of the Company

(©) corporate guarantee by the holding company and the Company

The interest rates in respect of the bank overdraft of the Group for the period ranged
between 8.6% and 9.8% per annum.

The bank overdraft of the Company is secured by way of first party charge over a piece of
leasehold land, bears interest at 2.25% per annum above the base lending rate and
repayable on demand.

13 Other creditors and accrued liabilities

Included in other creditors and accrued liabilities are hire purchase creditors due within 12
months amounting to approximately RM222,000 and RM235,000 for the Company and the
Group respectively.

14 Proposed dividend

Group Company
31.8.199% 31.3.1999
RM'000 RM'(K0

in respect of the financial period ended 31 August 1959:
Proposed interim dividend of 80% tax exempt 4,000 4,000
Proposed interim dividend of 300% less tax at 28% 10,800 10,800
14,800 14,800

The Company will incur an additional tax liability of approximately RM2,462,000 on the
proposed net dividends of RM10,800,000 due to insufficient tax credit under Section
108(5) of the Income Tax Act 1967.

15 Deferred expenditure

Group Company

31.8.1999 31.8.1999

RM’000 RM’000

Deferred expenditure, at cost 638 200
Less: accumulated amortisation (156} (118)
At 31 August 512 82
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10. ACCOUNTANTS’ REPORT (CONT'D)
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NOTES TO THE STATEMENT OF ASSETS AND LIABILITIES (CONTINUED)

16 Capital commitments

Capiral expenditure:
Approved and contracted for

Approved but not contracted

for

Contracted but not provided for

17 Contingent liability

Company

Unsecured:

Group Company
31.8.1999 31.8.1999
RM™000 RM'000
375,360 -
60,000 -
3,380,567 3,380,567
3,815,867 3,380,567

The contingent liability represent a corporate guarantee of RM17,000,000 in favour of a
licensed bank for credit facilities extended to a subsidiary company.
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19. ACCOUNTANTS’ REP

ORT (CONT’D)

(Prepared for inclusion in this Prospectus)

Coopers
&Lybrand

Caoopers & Lybrand
(AF 0178)
public accountants

(VII) NET TANGIBLE ASSETS COVER

Based on the statement of assets and liabilities of the Company as at 31 August 1999 as set
out in paragraph VI above and after adjusting for the effects of the restructuring exercise
under the terms of the prospectus and the estimated shares issue expense, the adjusted net

tangible assets (“NTA”) will be as follows:

Company’s net tangible assets as at 31 August 1999

Add: Incorporation of revaluation surplus
Acquisition of subsidiary companies

Capitalisation of debts

Proceeds from issue to directors and executives

Proceeds from public issue

Less; Estimated shares issue expenses

At 31 August

NTA per share (RM)

AUDITED ACCOUNTS

RM'000
101,536
53,055
51,340
28,613
3,750
73,500
311,794

{1,500)
310,294

2.25

No audited accounts have been prepared in respect of any period subsequent to 31 August

1999.

Public Accountants

0143Y9/smy
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11,

STATUTORY AND GENERAL INFORMATION

111

Share Capital

®

(i)

(iii)

(iv)

(¥)

No shares shall be allotted or sold on the basis of this Prospectus later than six (6}
months after the date of this Prospectus.

There are no founder, management or deferred shares in the Company. There is
only one class of shares in the Company, namely crdinary shares of RM1.00 each,
ali of which rank pari passu with one another.

Save as disclosed below, no other person has been or is entitled to be given an
option 1o subscribe for any share, stock or debenture of the Company and its
subsidiaries ;-

(a) the 746,000 ordinary shares of RM1.00 each reserved for the eligible
eniployees of UHB and the UDPB Group pursnant to the Public Issue; and

()] the 25,000,000 ordinary shares of RM1.00 each reserved for the Entitled
Shareholders of UHB pursuant to the Offer for Sale.

Further, no option for any shares, stocks or debentures of the Company or its
subsidiaries has been granted to or exercised by any Director during the last
financial year.

Save as disclosed in paragraph (iii) above, as at the date of this Prospectus, no
capital of the Company or any of its subsidiaries has been put under option or
agreed conditionally or uncenditionally te be put under eption.

Save as disclosed in the Sections 4.2 and 6.2 of this Prospectus, no ordinary shares
or debentures of the Company or its subsidiaries have been issued or is proposed to
be issued as parily or fully paid-up for cash or otherwise than for cash within the
two (2) years immediately preceding the date of this Prospectus,

Articles of Association

The foliowing provision are reproduced from the Company’s Articles of Association which
have been approved by the KLSE :-

®

Transfer of securities

The provision in the Company’s Articles of Association in respect of the
arrangements for transfer of the securities and restrictions on their free
transferability are as follows :-

Article 44

Subject 10 the restrictions of these Articles, provisions of the Central Depository Act
and the Rules with respect to the transfer of Deposited Security, any member may
transfer all or any of his shares but every transfer must be in writing and in such
form as the Directors and the Exchange may approve. Subject to these Articles there
shali be no restriction on the transfer of fully paid up shares except where required
by law.,
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