WAH SEONG CORPORATION BERHAD (Company No: 495846-A)

Quarterly Report on Consolidated Results for the Fourth Quarter and year ended 31/12/2002.

The figures have not been audited.

NOTES TO INTERIM FINANCIAL REPORT

1. Accounting policies

The interim financial report has been prepared in accordance with MASB 26 Interim
 Financial Reporting and Appendix 9B of the Kuala Lumpur Stock Exchange (KLSE) Listing Requirements. The accounting policies and methods of computation adopted by the Group in this interim financial report are consistent with those adopted in the annual financial statements for the year ended 31 December 2001.







2.
Qualification of Financial Statements

The audited report of the preceding annual financial statements was not subjected to 
any qualification.

3. Seasonal or cyclical factors

The Group’s operation is not significantly affected by seasonal or cyclical factors.

4. Unusual items

Other than those stated in the notes, there are no items affecting assets, liabilities, 
equity, net income, or cash flows that are unusual because of their nature, size, or incidence.

5. Changes in estimates

There is no significant change in estimates of amounts reported in prior interim periods 
of the current.

6. Issuance and repayment of debt and equity securities 

During the financial year ended 31st December 2002, total of 13,100,592 ordinary shares of RM0.50 each were issued pursuant to conversion of RM6,550,296 irredeemable convertible unsecured loan stock 2002/2012 .

Saved as disclosed in note 11 and the abovementioned there were no issuance and repayment of debt and equity securities, share buy-backs, 
share cancellations, share held as treasury shares and resale of treasury shares for the current quarter and financial year-to-date.

7. Dividend 

A final dividend of 2.5% less 28% tax for the financial year ended 31st December have been recommended subject to member’s approval.

The payment date will be determined at later date.

8. Segment information


[image: image1.emf] Revenue   Profit/ (Loss)  before tax

2002 2002

RM'000 RM'000

 Oil and Gas                        382,644  42,741                                

 Infrastructure                        117,289  3,298                                  

 Industrial  Engineering                          38,983  7,264                                  

 Building material                        219,779  6,945                                  

 Others                          16,188  # 

251,197                              

                      774,883                               311,445 

 Inter-segment elimination                       (126,027)

-                                     

                      648,856                               311,445 

          Year ended



#Including RM253.2 million which comprise of the net surplus arising from waiver of debts and interest under the debt restructuring scheme, write back of provision in relation to collateral provided less restructuring exercise and listing expenses.

The details is as follow:

	Net surplus arising from:-
	

	
	RM’000

	Waiver of debts under the debt restructuring scheme
	180,581

	Waiver of interest under the debt restructuring scheme
	62,735

	Write back of provision in relation to collateral provided
	12,342

	Restructuring exercise and listing expenses
	(2,467) 

	
	253,191


9. Property, plant and equipment

A total fair value adjustment of approximate RM14.2 million arising from the listing exercise have been incorporated into the accounts of the Group. 


For the financial year ended 31 December 2002, the Group recorded a net profit of RM1.2 million on disposal the following lands and buildings:

1) 2 pieces of land located on Bukit Kemuning, Selangor  

2) 1 units of apartment in Bandar Sri Premaisuri, Kuala Lumpur

3) 2 units of Industrial land and properties  in Butterworth, Perai Utara, Pulau Pinang.
10. Event subsequent to the balance sheet date

There were no material subsequent event since the end of the current quarter until the 
date which is not earlier than 7 days from the date of issuance of this quarterly report .

.

11. Changes in the composition of the Group

(A)
The changes in the composition of the Group as a result of the listing exercise are 
as follows: -

In conjunction with, and as an integral part of the listing of and quotation for the entire enlarged issued and paid-up share capital of Wah Seong Corporation Berhad ( WSC) on the Main Board of the KLSE, the Company undertook a restructuring scheme which involved the following:-

(a) Debts Restructuring, Capital Reduction and Consolidation and Share Premium Reduction in Perdana Industri Holdings Berhad (PIHB).

Divestment all the eight subsidiary companies of PIHB based on the management financial statements at 15th May 2002 at a consideration of  RM1.00  for each subsidiary and the crystallisation of the corporate guarantees given to certain lenders of  the divested subsidiary companies in accordance to the workout proposal and modified workout proposal dated 11 Feb 2000 and  23 August 2001   respectively.

           The divestments were completed on 15th May 2002.
 

· The Debt Restructuring of  PIHB which involved the settlement of debts owed to creditors amounting to RM284,759,409 were settled by the issue of 118,569,280 ordinary shares of RM0.50 each in WSC. A portion of the remaining debts was settled by the issue of redeemable preference shares in PIHB and the balance which include interest accrued of approximately RM62,673,000 was written off.

· The restructuring scheme was completed 25th November 2002

· Capital reduction of 35,873,133 ordinary shares of RM1 each to 35,873,133 ordinary shares of RM0.08 each and the entire share premium reduction of RM3,922,845.  The total credit arising from the capital reduction and cancellation of share premium of RM36,926,127 were utilised to reduce the accumulated losses of PIHB. Following the reduction of capital, the existing issued and paid-up share capital of PIHB comprising 35,873,133 ordinary share of RM0.08 each were consolidated to 2,869,851 ordinary shares of RM1 each.

· The capital reduction, share premium reduction and consolidation of share capital of PIHB were completed on 14th June 2002.


(b)

Share Swap

The consolidated shares in PIHB were exchanged with new WSC ordinary shares on the basis of 2 new WSC ordinary shares of RM0.50 each for every one consolidated share of PIHB.

The share swap was completed on 14th June 2002.

(c)

Acquisitions

The Acquisitions involving a total purchase consideration of RM179.0 million were undertaken simultaneously and include the following:-


(i)
the acquisition of Wah Seong Industrial Holdings Sdn Bhd and its subsidiaries and associates for a total purchase consideration of RM164.5 million comprising the following:-

(a) the Wah Seong Industrial Holdings Sdn Bhd group of companies including an additional 13.01% equity interest in Petro-Pipe Industries (M) Sdn Bhd were acquired by WSC.; and

(b) the 27.61% equity interest in Syn Tai Hung Corporation Sdn Bhd not held by Petro-Pipe Industries (M) Sdn Bhd and Wah Seong Industrial Holdings Sdn Bhd were acquired by WSC.

(ii)  the acquisition of Industrial Property situated at Section 13 Industrial Area, Petaling Jaya for a net purchase consideration of RM14.5 million


The purchase consideration of RM179.0 million was satisfied as follows:-

(a) 50% of the purchase consideration through the issuance of 179,000,002 new ordinary shares of RM0.50 each in WSC at par; and

(b) the remaining purchase consideration through the issuance of RM89.5 million nominal value of 10-year 3% ICULS  issued by WSC.

The above acquisitions were completed on 21 May 2002.


 (d)
Restricted Offer for Sale

To meet the public spread requirement, a Restricted offer of sale of 54,837,000 ordinary shares of RM0.50 each at an offer price of RM0.50 per share payable in full on application was implemented and comprised of as follows-

(1) 31,247,000 ordinary shares of RM0.50 each by way of private placement;

(2) 16,768,000 ordinary shares of RM0.50 each were available for application by shareholders of PIHB whose names appeared on the record of depositories at 5.00p.m on 23rd May 2002. Out of this allocation, 12,107,869 ordinary shares of RM0.50 each were subscribed by the shareholders of PIHB. The remaining 4,660,131 ordinary shares of RM0.50 each were underwritten by the managing underwriter.

(3) 6,822,000 ordinary shares of RM0.50 each were subscribed in full by employees  of WSC and its subsidiary companies , and Restricted offer for sale of RM144,000 nominal value of Irredeemable Convertible Unsecured Loan Stock (“ICULS”) at an offer price of RM1.00 per ICULS by way of private placement.

(e) Listing and Quotation

The entire enlarged issued and fully paid-up share capital of WSC comprising 303,308,988 ordinary shares of RM0.50 each and RM89,499,999 nominal value of RM1.00 each of 2002-2012 10 year 3% Irredeemable Convertible Unscured Loan Stock were admitted  to the official list of Kuala Lumpur Stock Exchange (“KLSE”). The date of successful listing of and quotation on the Main Board of KLSE was on 9 July 2002 and concurrently PIHB was delisted.

(B) Other changes in the composition of the Group are stated as follow:

i) On 23rd July 2002, Syn Tai Hung Trading Sdn Bhd, a subsidiary in which the Company effectively owns 96.54% divested 20% equity interest in STH Sri Bulatan Sdn Bhd (Formerly known as IPS Project Supply Sdn Bhd) .STH Sri Bulatan is to undertake the business supplying building material to a network of hardware dealers in peninsular Malaysia .Consequently, WSC’s equity interest in STH Sri Bulatan Sdn Bhd will be reduced from 96.54% to 77.23%.

ii) On 26 July 2002, PPSC (HK) Limited, a subsidiary in which the Company effectively owns 34.37% had entered into Sale and Purchase of Shares Agreement with Socotherm S.P.A pursuant to the Memorandum of Understanding entered into between both parties on 3 February 2002 to inter alia, acquire a 50% equity stake in Socotherm’s corporate investment in Socotherm (Shashi) Pipe Coating Co . Ltd in China for USD 1.380 million (equivalent to RM 5.244 million based in the exchange rate of RM3.80 to USD 1.00). 

Consequently, WSC’s equity interest in Socotherm (Shashi) Pipe Coating Co. Ltd through PPSC (HK) Limited  in Socotherm (Shashi) Pipe Coating Co . Ltd will increase from 0% to 17.19%.

iii) On 31 July 2002, 12 December 2002 and 31 December 2002  Wah Seong Industrial Holdings Sdn Bhd , a wholly owned subsidiary of the Company, has further strengthened its equity interest in Jutasama Sdn Bhd , a sub-subsidiary of the Company by acquiring an additional 1,283,794 shares of RM1.00 each representing 18.67% of the issued and paid up of Jutasama Sdn Bhd for a total cash consideration of RM6,162,211 @ RM4.80 per share . 

The effective degree control in Jutasama by WSC through, Wah Seong Industrial Holdings Sdn Bhd and Syn Tai Hung Corporation Sdn Bhd , will in aggregate be increased from  71.49% to 90.16%

(C) Effect of the acquisitions in 11A, 11B (ii) & (iii) had the following effect on 
the Group


[image: image2.emf]RM'000

 Property , plant and equipment                 156,934 

 Current Assets                 379,713 

 Current Liabilities               (411,078)

 Long term Liabilities                 (13,877)

 Net Assets acquired                 111,692 

 Goodwill on acquisition                   61,859 

 Total purchase consideration               (173,551)

 Purchase consideration discharged by shares issued                   85,120 

 Purchase consideration discharged by ICULS issued                   82,250 

 Add: Cash and cash equivalent of subsidiary acquired                  52,536 

 Cash  inflow on acquisition                   46,355 


(D) Effect of the divestment in  3B (i) had the following effect on the Group

	
	 RM'000 

	 Net Assets disposed 
	                                             267 

	
	

	 Reserve on Consolidation written off 
	                                              (95)

	
	

	 Gain on disposal of subsidiary 
	                                               95 

	
	

	 Total proceed from disposal- cash consideration 
	                                             267 

	
	




12. Capital commitment

Property, plant and equipment









RM’000

Approved but not contracted for



        138

Contracted but not provided for


                            -

13. Related party transaction
s

a)
 
On 31 July 2002, 12 December 2002 and 31 December 2002  Wah Seong Industrial Holdings Sdn Bhd , a wholly owned subsidiary of the Company, has further strengthened its equity interest in Jutasama Sdn Bhd , a sub-subsidiary of the Company by acquiring an additional 1,283,794 shares of RM1.00 each representing 18.67% of the issued and paid up of Jutasama Sdn Bhd for a total cash consideration of RM6,162,211 @ RM4.80 per share  from the following person:


[image: image3.emf]No. of Shares Consideration (RM)

Chin Poh Hoy 250,000                                1,200,000                         

Teoh Kok Cheng 490,018                                2,352,086                         

Chia Kim Har 206,758                                992,438                            

Hong Ching Kiang 103,378                                496,214                            

Wong Kai Chuen 20,676                                  99,245                              

Tan Cheen Csai 93,042                                  446,602                            

Lim Eng Poh 6,204                                    29,779                              

Chen Soo Chin 72,366                                  347,357                            

Goh Chong Ling 31,014                                  148,867                            

Ng Hoi Kee 10,338                                  49,622                              

1,283,794                             6,162,211                         


Mr Chin Phoy Hoy, Mr Teoh Kok Cheng are directors of Jutasama Sdn Bhd, meanwhile, Mr Chia Kim Har , Mr Hong Ching Kiang, Mr Tan Cheen Csai are directors of Jutasama’s subsidiaries, namely, PMT Industries Sdn Bhd, Palmilltech Sdn Bhd and Palmillvest Sdn Bhd. and, Mr Wong Kai Chuen holds 3% equity stake in Pamillvest Sdn Bhd, which is a 97% owned subsidiary of PMT Industries Sdn Bhd.

b)
On 13 February 2003, Wah Seong Industrial Holdings Sdn Bhd (“WSIH”), a wholly owned subsidiary of the Company, has further strengthened its equity interest in PETRO-PIPE INDUSTRIES (M) SDN BHD (“PPI”), a subsidiary of the Company by acquiring an  additional 399,999 shares of RM1.00 each representing 0.926% of the issued and paid up capital of PPI for a total cash consideration of RM1,039,997.40 @ RM2.60 per share from Dato’ Seri Khalid Ahmad who also a directors of PPI.

Other information required by KLSE’s Listing Requirement

14. Review of performance of the Company and its principal subsidiary companies for the current quarter and financial year-to-date

The revenue and profit before tax of the Group for the current quarter and financial year-to- date comprise as follows:


[image: image4.emf]Current Quarter Cuurent Year

to date

RM('000) RM('000)

Profit before tax from operations      

( before exceptional items) 7,447                         58,254                     

Exceptional items

-Waiver of debts and interest -                            255,658                   

-Restructuring and listing expenses (103)                          (2,467)                     

Profit before tax ( after 

exceptional items) 7,344                         311,445                   




The net profit for the current quarter and current year to date are arrived as follows:









[image: image5.emf]Current Quarter Cuurent Year

to date

RM('000) RM('000)

Net profit from operations (before pre-

acquisition profit and minority interest)                         9,071  51,890                          

Exceptional items arising from the debt and 

equity restruturing schem of PIHB

     Waiver of debts and interest -                             255,658                        

      Restructuring and listing expenses (103)                           (2,467)                          

(103)                           253,191                        

Pre-acquisition profit 

-which included waiver of debt and interest 

(less restructuring and listing expenses) 

arising from the debts and equity 

restructuring scheme of PIHB                            103  (253,191)                      

-from operations ( 1.1.2002-21.5.2002) (305)                           (10,803)                        

(202)                           (263,994)                      

Minority interest  (4,325)                        (30,360)                        

Net profit to date ( 22.5.2002-31.12.2002) 4,441                          10,727                          











15. Material changes in the profit before taxation for the current quarter as 
compared with the immediate preceding quarter

There is no material changes in the profit before taxation for the current quarter as compared with the immediate preceding quarter

16. Current year prospect

The operational performance of the Group for the financial year ended 31st December 2002 is better than the forecast disclosed in the Prospectus dated 31.5.2002
17. Variance on profit forecast and/or profit guarantee

Profit before taxation

The profit before exceptional items (ie: waiver of debts and interest, restructuring and listing expenses) for the financial year ended 31st December 2002 amounted to RM 58.25 mil representing a 12.1% improvement against above the forecast disclosed in the Prospectus dated 31.5.2002 of RM51.95 mil .

Gain from exceptional items (ie: waiver of debts and interest, restructuring and listing expenses) for the financial year ended 31st December 2002 amounted to RM 253.19 mil compared with to RM 264.0 mil as disclosed in prospectus dated 31st May 2002.

The lower gain from exceptional items arising from the debt and equity restructuring scheme of Perdana Industri Holdings Berhad ( “ PIHB”) was due to acquisition of PIHB, the company which has the listing status , by Wah Seong Corporation Berhad excluding its subsidiaries. The subsidiaries of PIHB were divested by the Special Administrators of PIHB prior to the acquisition of PIHB by Wah Seong Corporation Berhad.

Profit after taxation (before pre-acquisition profit and minority interests)

The profit after taxation (before pre-acquisition profit and minority interests) for the financial year ended 31st December 2002 amounted to RM305.08 mil compared to RM306.81 mil  as disclosed in the said Prospectus dated 31.5.2002. due to the lower gains arising from the debt and equity restructuring scheme of PIHB. This comprise as follows:-


[image: image6.emf]Current year to 

date

As disclosed in the 

Prospectus dated  

31.12.2002 31.5.2002

RM' MIL RM' MIL

Net profit from operations 51.89                      42.81                          

Exceptional gain arising from the debt &

equity restructuring of PIHB 253.19                    264.00                        

Profit after taxation ( before pre-acquisition 

profits & minority interest)

305.08                    306.81                        


Profit after taxation & minority interest (before pre-acquisition profit)

Profit after taxation & minority interest (before pre-acquisition profit) for the financial year ended 31st December 2002 amounted to RM 274.72 mil as compared to RM283.18mil  as disclosed in the prospectus dated 31.5.2002 due to the lower gains arising from the debt and equity restructuring scheme of PIHB. This comprise as follows:-


[image: image7.emf] Current year to 

date 

 As disclosed in the 

Prospectus dated   

31.12.2002 31.5.2002

RM' MIL RM' MIL

Net profit from operations ( after  minority 

interest before pre-acquisition profit) 21.53                      19.18                          

Exceptional gain arising from the debts &

equity restructuring of PIHB 253.19                    264.00                        

Net profit after taxation (after  minority 

interest before pre-acquisition profit)

274.72                    283.18                        


In summary the net profit from operations after minority interest on the proforma basis  for the financial year ended 31st December 2002 amounted to RM21.53 mil representing a 12.2% improvement against the forecast as disclosed in the Prospectus dated 31.5.2002 of RM19.18 mil.

There is no profit guarantee required pursuant to the debt and equity restructuring scheme of PIHB.

18. Taxation

Taxation comprises the following:



[image: image8.emf]Current  quarter 

ended

Current year to date

Particulars 31/12/2002 31/12/2002

RM’000 RM’000

Based on results for the quarter/year to date                          (490)                           7,944 

Transfer to deferred taxation                       (1,115)                         (1,580)

Tax expense                       (1,605)                           6,364 

Under/(Over) provision in respect  of prior year                            (19)                                 -   

                      (1,624)                           6,364 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                    

The effective tax rate of the Group was lower than the statutory tax rate mainly due to the following:                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                          

i)  availability of unutilized tax losses and unabsorbed capital allowances;

ii)  availability of reinvestment allowances claimed under Schedule 7A of the     Income Tax Act, 1967.

iii)  Profit from certain overseas subsidiaries which are not subjected to tax or enjoy certain tax exemption.

19. Unquoted investments and/ or properties 

Other than those stated in the notes 9 & 11, there were no acquisition and disposal of unquoted investments and/ or properties.

20. Purchase or disposal of quoted securities

(a)
Total purchase and sales of quoted securities for the current financial year ended 31 December 2002 are as follow:-

	
	Current Quarter

RM’000
	Current Year to date

RM’000

	Purchases
	654
	889

	Disposal
	2,487
	2,974

	Gain on Disposal
	338
	399

	Loss on Disposal
	-
	(101)

	Written off
	(150)
	(150)


(b)
Investment in quoted securities as at 31 December are as follow:

	
	RM’000

	At cost
	12,608

	At carrying value/ book value
	11,702

	At market value
	  9,563


21. Status of corporate proposals

Saved as disclosed below, there were no corporate proposals announced but not completed as at the date of this 
announcement.

a)
On 8 January 2003, the Board of Directors had entered into a Memorandum of Understanding (“MOU”) with Mr Dong Shi Qian [“Don”] (American Passport No. 132875016) to inter alia, invest and form a Joint Venture company known as “WAH SEONG CHINA LIMITED” in Hong Kong [“WSCL”] for HK$250,000.00 (equivalent to RM123,025.00 based on the exchange rate of RM49.21 to HK$100.00).

WSCL will be established as a private company limited by shares in Hong Kong and have its registered office at 11th Floor, Dah Sing Life Building, 99 Des Voeux Road Central, Hong Kong. It will be principally an investment holding company and be involved in the provision of all kinds of services ancillary to the oil and gas infrastructures services industry throughout America, China, Asia Pacific and other countries. WSCL will be jointly owned by the Company i.e. Wah Seong Corporation Berhad (“WSC”) and Don on an 80:20 basis. 

b) On 24th January 2003, the Company announced its proposed internal restructuring scheme in  which the following share transfer will be take place.

i)
Proposed Acquisition I

On 24 January 2003, Wah Seong Industrial Holdings Sdn Bhd (“WSIH”) entered into a Shares Sale Agreement (“SSA”) with the Company for the purchase of 9,559,879 ordinary shares of RM1.00 each in Syn Tai Hung Corporation Sdn Bhd (“STHC”) (“Sale Shares I”) representing 27.61% of the issued and paid-up capital of STHC for a purchase consideration of RM11,471,855 to be wholly satisfied in cash which may be funded internally and/or via borrowings.

The purchase consideration of RM11,471,855 was arrived at on a willing buyer willing seller basis after taking into consideration the company’s cost of investment in STHC. 


ii)
Proposed Acquisition II

On 24 January 2003, WSIH entered into a SSA with Petro-pipes Industries Sdn Bhd (“PPI”) for the purchase of 3,723,500 ordinary shares of RM1.00 each in STHC (“Sale Shares II”) representing 10.75% of the issued and fully paid-up capital of STHC for a purchase consideration of RM5,957,600 to be wholly satisfied in cash which may be funded internally and/or via borrowings.

The purchase consideration of RM5,957,600 was arrived at on a willing buyer willing seller basis after taking into consideration the audited consolidated net  tangible assets of STHC as at 31 December 2001 and its earnings potential. 


iii)
Proposed Acquisition III

On 24 January 2003, WSIH entered into a SSA with Senandung Sistem Sdn Bhd (“SSSB”) for the purchase of 6,788,076 ordinary shares of RM1.00 each in STHC (“Sale Shares III”) representing 19.61% of the issued and fully paid-up capital of STHC for a purchase consideration of RM12,057,864 to be wholly satisfied in cash which may be funded internally and/or via borrowings. 

The purchase consideration of RM12,057,864 was arrived at on a willing buyer willing seller basis after taking into consideration SSSB’s cost of investment in STHC. 

Upon completion of the Proposed Acquisition I, II and III, WSIH’s effective interest in STHC will be increased from 96.54% to 100.00% i.e. WSIH will become a wholly-owned subsidiary of the Company.

iv)
Proposed Acquisition IV

On 24 January 2003, STHC entered into a SSA with SSSB for the purchase of 432,000 ordinary shares of RM1.00 each in Spirolite (M) Sdn Bhd (“Sale Shares IV”) representing 8.35% of the issued and fully paid-up capital of SMSB for a purchase consideration of RM1,080,000 to be wholly satisfied in cash which may be funded internally  and/or via borrowings. 

Upon completion of the Proposed Acquisition IV, STHC’s effective interest in SMSB will be increased from 40.16% to 48.51%. 



The purchase consideration of RM1,080,000 was arrived at on a 

willing buyer willing seller basis after taking into consideration 

SSSB’s cost of investment in SMSB. 

v)
Proposed Acquisition V

On 24 January 2003, WSIH entered into a SSA with STHC for the purchase of 5,090,690 ordinary shares of RM1.00 each in Jutasama Sdn Bhd (“Sale Shares V”) representing 74.05% of the issued and fully paid-up capital of JSB for a purchase consideration of RM14,203,337 to be wholly satisfied in cash which may be funded internally and/or via borrowings.

Upon completion of the Proposed Acquisition V, WSIH’s effective interest in JSB will be increased from 90.16% to 92.73%.

The purchase consideration of RM14,203,337 was arrived at on a willing buyer willing seller basis after taking into consideration STHC’s cost of investment in JSB.  

vi)
Proposed Acquisition VI

On 24 January 2003, STHC entered into a SSA with Wah Seong International Pte Ltd (“WSI”) for the purchase of one (1) ordinary share of USD1.00 each in WS International Ventures (BVI) (“WSIV”) (“Sale Share VI”) representing 100.00% of the issued and fully paid-up capital of WSIV for a purchase consideration of HKD8,937 to be wholly satisfied in cash which may be funded internally and/or via borrowings. 

Upon completion of the Proposed Acquisition VI, WSIV will become a wholly-owned subsidiary of STHC.

The purchase consideration of HKD8,937 was arrived at on a willing buyer willing seller basis after taking into consideration WSI’s cost of investment in WSIV. 

vii)
Proposed Acquisition VII

On 24 January 2003, STHC entered into a SSA with Tenaga Kembangan (“TKSB”) for the purchase of 2,230,000 ordinary shares of RM1.00 each in Petro-pipes Concrete Piles Sdn Bhd (“PPCP”) (“Sale Shares VII”) representing 14.87% of the issued and fully paid-up capital of PPCP for a purchase consideration of RM293,000 to be wholly satisfied in cash which may be funded internally and/or via borrowings. 

Upon completion of the Proposed Acquisition VII, STHC’s effective interest in PPCP will be increased from 85.13% to 100.00% i.e. PPCP will become a wholly-owned subsidiary of STHC.

The purchase consideration of RM293,000 was arrived at on a willing buyer willing seller basis after taking into consideration the unaudited net tangible assets of PPCP as at 31 December 2002 of RM293,000 and its unaudited profit after tax for the financial year ended 31 December 2002 of approximately RM1,500,000.

viii)
 Proposed Acquisition VIII

On 24 January 2003, PPSC Industrial Holding (“PPSC-I”) entered into a SSA with PPI, Hicom Holding Berhad (“HHB”), Socotherm  S.P.A (“SSPA”) and Mr.Giancarlo Maccagno (“GM”) for the purchase of 13,500,001 ordinary shares of RM1.00 each in PPSC Industries Sdn Bhd ("Sale Shares VIII") representing 100.00% of the issued and paid-up capital of PPSC for a purchase consideration of RM13,500,001 to be wholly satisfied by the issuance of 13,500,001 new ordinary shares of RM1.00 each in PPSC-I at par., the details of which are as follows:

	Shareholders
	No. of Sale Shares VIII to be disposed
	Consideration
	No. of new PPSC-I shares to be received

	
	
	RM
	

	
	
	
	

	PPI
	6,846,429
	6,846,429
	6,846,429

	HHB
	2,738,572
	2,738,572
	2,738,572

	SSPA
	3,240,000
	3,240,000
	3,240,000

	GM
	675,000
	675,000
	675,000

	
	
	
	

	
	13,500,001
	13,500,001
	13,500,001


Upon completion of the Proposed Acquisition VIII, PPSC will become a wholly-owned subsidiary of PPSC-I.

The purchase consideration of RM13,500,001 was arrived at on a willing buyer willing seller basis after taking into consideration PPI, HHB, SSPA and GM’s cost of investments in PPSC. 

The new ordinary shares of PPSC-I which will be issued pursuant to the Proposed Acquisition VIII shall, upon allotment and issue, rank pari passu in all respects with all the existing ordinary shares of PPSC-I.


ix)
Proposed Acquisition IX

On 24 January 2003, PPSC-I entered into a SSA with PPSC for the purchase of 799,999 ordinary shares of HKD1.00 each and 7,800,000 redeemable cumulative preference shares of HKD0.05 each in PPSC (HK) Limted (“PPSCHK”) ("Sale Shares IX") representing 100.00% of the issued and paid-up capital of PPSCHK for a purchase consideration of RM4,204,000 to be wholly satisfied in cash which may be funded internally and/or via borrowings.  

Currently, Mr. Chan Cheu Leong is holding one (1) ordinary share of HKD1.00 each in trust for PPSC in compliance with the minimum shareholders requirement under the Hong Kong Companies regulations.

Upon completion of the Proposed Acquisition VIII and IX, PPSCHK will become a wholly-owned subsidiary of PPSC-I.

The purchase consideration of RM4,204,000 was arrived at on a willing buyer willing seller basis after taking into consideration PPSC’s cost of investment in PPSCHK.

x)

Proposed Acquisition X

On 24 January 2003, PPSC-I entered into a SSA with PPSC for the purchase of two (2) ordinary shares of RM1.00 each in PPSC Malaysia Sdn Bhd (“PPSCM”) ("Sale Shares X") representing 100.00% of the issued and fully paid-up capital of PPSCM for a purchase consideration of RM2.00 to be wholly satisfied in cash which will be funded internally.  

Upon completion of the Proposed Acquisition X, PPSCM will become a wholly-owned subsidiary of PPSC-I.

The purchase consideration of RM2.00 was arrived at on a willing buyer willing seller basis after taking into consideration PPSC’s cost of investment in PPSCM.

The Sale Shares X will be acquired by PPSC-I free from all liens, pledges, charges, mortgages and other encumbrances and with all rights attached thereto from the date of the SSA.


xi)
Proposed Acquisition XI

On 24 January 2003, PPSC-I entered into a SSA with PPSC for the purchase of 861,445 ordinary shares of RM1.00 each Botco Sdn Bhd (“BSB”) ("Sale Shares XI") representing 65.00% of the issued and fully paid-up capital of BSB for a purchase consideration of RM2,151,023 to be wholly satisfied in cash which may be funded internally and/or via borrowings.  

Upon completion of the Proposed Acquisition XI, BSB will become a 65.00% owned subsidiary of PPSC-I. 

The purchase consideration of RM2,151,023 was arrived at on a willing buyer willing seller basis after taking into consideration PPSC’s cost of investment in BSB.

xii)
Proposed Acquisition XII

On 24 January 2003, PPSC-I entered into a SSA with PPSC for the purchase of two (2) ordinary shares of RM1.00 each in PPSC Resource Sdn Bhd (“PPSCR”) ("Sale Shares XII") representing 100% of the issued and paid-up capital of PPSCR for a purchase consideration of RM2.00 to be wholly satisfied in cash which will be funded internally.

Upon completion of the Proposed Acquisition XII, PPSCR will become a wholly-owned subsidiary of PPSC-I.

The purchase consideration of RM2.00 was arrived at on a willing buyer willing seller basis after taking into consideration PPSC’s cost of investment in PPSCR. 

The Proposed Internal Restructuring is subject to the following approvals, where applicable:

(i) the Foreign Investment Committee;

(ii) the Ministry of International Trade and Industry;

(iii) the Collector of Stamp Duty for the stamp duty exemption in respect of the transfers of the relevant Sale Shares;

(iv) any other authority(ies), if required.

c)
On 13 February 2003, the Board of Directors is pleased to announce that its wholly owned subsidiary, WAH SEONG INDUSTRIAL HOLDINGS SDN BHD (“WSIH”), has further strengthened its equity interest in PETRO-PIPE INDUSTRIES (M) SDN BHD (“PPI”), a subsidiary of the Company by acquiring an  additional 399,999 shares of RM1.00 each representing 0.926% of the issued and paid up capital of PPI for a total cash consideration of RM1,039,997.40 @ RM2.60 per share from Dato’ Seri Khalid Ahmad who also a directors of PPI.

23. Group borrowings and debt securities


[image: image9.emf] Secured   Unsecured   Total 

 RM’000   RM’000   RM’000 

Short term borrowings

Bank overdraft                     1,556                       3,016                      4,572 

Bankers’ acceptance                   30,954                     27,548                    58,502 

Revolving Credit                           -                         8,000                      8,000 

Term loans                     3,937                       4,630                      8,567 

Hire purchase creditors                          51                            51 

Sub-total                   36,498                     43,194                    79,692 

Long term borrowings

Term loans                   13,029                     20,523                    33,552 

Hire purchase creditors                          70                             -                             70 

Sub-total                   13,099                     20,523                    33,622 

Total Borrowings                   49,597                     63,717                  113,314 

Group Borrowings


The above Group borrowings are denominated in Ringgit Malaysia.

24. Off balance sheet financial instruments

Save as disliked, the Group does not have any financial instruments with off balance sheet risk as at 19th February 2003.

The foreign currency exchange risk amount to be paid and contractual exchange rates 
of the Group ‘s outstanding forward contracts are as follow:


[image: image10.emf]Average Contractual Settlement period

rate  within  1 year

Yen' Mil RM'000 Per Yen (100) RM'000

Trade payables 28 887 31.57 887

Amount to be paid


25. Material litigation



Save as disclosed below, there were no material litigations pending since 1 January 2002 up to 19th February 2003

(a) (i)
Petro-Pipe Industries (M) Sdn Bhd (“PPI”) had on 9 May 2001 filed a Writ of Summons at the Penang High Court against Kingsar Sdn Bhd (“Kingsar”) for a principal sum of RM580,000 being the balance amount due in relation to the supply of pipes by PPI to Kingsar. As the said Kingsar had not entered Appearance within the stipulated period, Judgement in Default of Appearance was entered against the said Kingsar on 8 June 2001. Subsequently, pursuant to an Application by Kingsar to set aside the Judgement in Default, the said Judgement in Default was set aside by the Court. PPI’s Solicitors have advised that an Application for Summary Judgement be filed against Kingsar. Kingsar’s Solicitors in the meanwhile are requesting that the matter be transferred to the Miri High Court as Kingsar has its place of business in Miri. Kingsar’s Solicitors have also, in their proposed Draft Defence and Countercalim prepared in support of their Application to set aside the Judgement in Default, put forward a Counterclaim against PPI for the sum of RM1,356,014.

PPI’s solicitors are of the opinion that PPI should obtain Judgement against Kingsar for the sum of RM580,100 and also has an arguable defence to any counterclaim by Kingsar. Meantime, PPI and Kingsar have negotiated for an out-of-court settlement and the settlement agreement is now pending review by Kingsar’s solicitors and the same is expected to be finalized soon.

   (ii)
Petro-Pipe Industries (M) Sdn Bhd (“PPI”) had on 10 May 2002 filed a Winding Up Petition (“Petition”) at the Kuala Lumpur High Court against Fieldwork Engineering Sdn Bhd (“Fieldwork”/”the Respondent”) for the principal sum of RM1,289,227.22 being balance purchase price for goods sold and delivered at the orders or request of Fieldwork.

The Respondent, through their solicitors,  has served three (3) Notices of Motion to inter alia, adjourn and apply for a stay of the Winding Up Petition on 2 August 2002. On 6 August 2002, the Court had heard the Winding Up Petition in part and simultaneously adjourned the Respondent’s three Notices of Motion for mention and fixed the continued Hearing of the Petition to 28 August 2002, and thereafter to 2 September 2002, 24 September 2002 and 26 November 2002. The Honourable Court has now fixed 17 March 2003 as the hearing date for the Petition.

PPI’s solicitors are of the opinion that PPI should be able to obtain the relevant Winding Up Order against Fieldwork barring any unforeseen circumstances.

(iii)
Petro-Pipe Industries (M) Sdn Bhd (“PPI”) had on 24 August 2002 filed a Writ of Summons at the Penang High Court against Najatech Engineering & Plumbing Services Sdn Bhd (“Najatech”/”the First Defendant”) and Rosidah Binti Ismail and Md. Saad Bin Md Zin (“the Second” and “Third” Defendants as Guarantors) for the principal sum of RM1,495,995.17 and all interest accruing thereon being balance purchase price for goods sold and delivered at the orders or request of Najatech.

PPI’s solicitors’ have obtained an order to effect substituted service against the First Defendant on 29 January 2003. The draft order was filed on 13 February 2003 and PPI’s Solicitors will proceed to effect service of the Writ of Summons accordingly once the sealed order has been extracted.

As against the Second and Third Defendants, PPI’s solicitors  have obtained the relevant Judgment in Default against the Second and Third Defendants and have since filed the  Judgment for the Court to seal on 23 January 2003. 

(b)
(i)
Petro-Pipe Concrete Piles Sdn Bhd (“PPCP”) had on 12 May 1998 filed a Writ of Summons At High Court at Kuala Lumpur against C.T.A. Realty Sdn Bhd ( “CTA”), CTA for the principal sum of RM806,031.70 being the balance price for concrete piles supplied to CTA and Cygal Berhad ( “ CYCAL”) as guarantor for CTA. On the advice of PPCP’s solicitors, an application for final judgement to be entered summarily (“the Application”) against CTA and CYGAL was subsequently made on 10 June 1998. The Application was heard on 23 July 1998 wherein the same was adjourned to enable CTA and CYGAL to appeal against the preliminary ruling of the Court in favour of PPCP.



On  4 August 1998, CTA and CYGAL obtained a  restraining order vide OS No. D4-24-330-98. The scheme of arrangement pursuant to Section 176 of the Companies Act 1965 (“the Scheme’) was sanctioned by the Court on 23 December 1999 and approved by the creditors ( inclusive of financial institutions) sometime in August 2001 wherein, CYGAL shall, among others, issue Irredeemable Unsecured Loan Stock ( “ICULS”) to its creditors. 



PPCP’s  solicitors have informed that:-

i. the Securities Commission (SC) has since approved the proposed share exchange wherein the Newco shall cause to be issued, among others, 3-year zero coupon ICULS to the creditors. 

ii. Messrs PKF has been appointed as the independent auditors to carry out an investigative audit on CYGAL’s losses in the previous years. This is in compliance with one of the conditions imposed by the SC in approving the Restructuring scheme of CYGAL, vide its letter dated 11 December 2002.



PPCP’s Solicitors are of the opinion that implementation of the scheme will inevitably be time consuming. However, CYGAL will be obliged under the scheme to make  provisions for the outstanding sum owed to PPCP and the ICULS will be issued after listing of the Newco.

(ii) 
PPCP’s claim against Zap Piling (M) Sdn Bhd, Classic Landmark(M) Sdn 

Bhd , Chor Chong Lean and Ng Kok Seng ( “ the Defendants”) is for RM1,620,191.45 ( interest plus principal sum of RM 1,406,258.84). The claim against Zap Piling (M) Sdn Bhd and Classic Landmark (M) Sdn Bhd ate based on guarantee and indemnity dated 18 November  1994 are as Contractor and Developer respectively of a project whereby goods were sold and delivered to them by PPCP whereas, PPCP’s claim against Chor Chong Leen and Ng Kok Seng.


There was a counterclaim filed by Classic Landmark (M) Sdn Bhd for alleged losses and damages with an unspecified liquidated sum. However, when the matter came up for hearing under Case Management by the Court on 12 March 2002, PPCP’s solicitors, Messrs On Seng Dee Co, were informed by the solicitor for Zap Piling (M) Sdn Bhd that Classic Landmark (M) Sdn Bhd had already been wound up. Meantime, with respect to the claim against Zap Piling (M) Sdn Bhd, Chor Chong Leen and Ng Kok Seng, the court has advised the parties to try to settle this matter. According to the PPCP’s solicitors, there is no basis for Classic Landmark’s counter claim against PPCP should be able to obtain judgement against the remaining Defendants. 


There is no material changes since the last hearing date except that the next hearing date for Case Management has been fixed by the Court on 24 February 2003 pending settlement of the same.

26. Earnings per share



Basic earnings per share

The basic earning per share for the current quarter and current year to date has been computed based on profit after taxation and minority interest of RM 4.441 million for current the quarter and RM 10.727 million for current year to date and the weighted average number of ordinary shares of RM0.50 each 189,282,271 calculated as follows:



  
Weighted average number of ordinary shares

	
	
	
	Number of shares

	Issued ordinary shares at beginning of the year
	                                       4 

	
	
	
	

	Effect of shares issued in May 2002 and June 2002 and conversion of ICULS
	                      189,282,267 

	
	
	
	

	Weighted average number of ordinary shares
	                      189,282,271 



[image: image11.emf]Current Quarter Cuurent Year

to date

RM('000) RM('000)

EPS - Basic (sen) 2.3                          5.7                        



Diluted earnings per share

The diluted per shares for the current quarter and current year to date has been computed based on profit after taxation and minority interest of RM 4.883 million for the quarter and RM 11.831 million for year to date after adjusting for interest saving on ICULS and the weighted average number of ordinary shares of RM0.50 each 296,630,686.



Profit after taxation and minority interest (Diluted)

	
	Current Quarter
	Year to date

	
	RM'000
	RM'000

	Profit after taxation and minority interest 
	4,441
	10,727

	
	
	

	After tax effect of notional interest  savings
	442
	1,104


	
	
	

	Profit after taxation and minority interest (Diluted)
	4,883
	11,831


Weighted average number of ordinary shares (Diluted)

	
	
	
	Number of shares

	Weighted average number of ordinary shares
	                      189,282,271

	
	
	
	

	Effect of  conversion of weighted average number of ICULS
	
	                                               106,348,415 

	
	
	
	

	Weighted average number of ordinary shares ( diluted)
	                      295,630,686 



[image: image12.emf]Current Quarter Cuurent Year
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By Order of the Board

Lam Voon Kean

Company Secretary

Penang

26th February 2003
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Sheet1

		Group Borrowings		Secured		Unsecured		Total

				RM’000		RM’000		RM’000

		Short term borrowings

		Bank overdraft

		Bankers’ acceptance

		Revolving Credit

		Term loans

		Hire purchase creditors

		Sub-total		- 0		- 0		- 0

		Long term borrowings

		Term loans

		Hire purchase creditors

		Sub-total		- 0		- 0		- 0

		Total Borrowings		- 0		- 0		- 0





Sheet2

				Current year quarter		Current year to date

		Particulars		12/31/02		12/31/02

				RM’000		RM’000

		Based on results for the quarter/year to date

		Transfer to deferred taxation

		Tax expense		- 0		- 0

		Under/(Over) provision in respect  of prior year

				- 0		- 0





Sheet3

		

				Revenue				Profit/ (Loss)  before tax

				Year ended

				2002				2002

				RM'000				RM'000

		Oil and Gas		382,644				42,741

		Infrastructure		117,289				3,298

		Industrial  Engineering		38,983				7,264

		Building material		219,779				6,945

		Others		16,188		#		251,197

				774,883				311,445

		Inter-segment elimination		(126,027)				- 0

				648,856				311,445






_1107771850.xls
Sheet1

						Current Quarter		Cuurent Year

								to date

						RM('000)		RM('000)

		Profit before tax from operations				58,254		7,447

		Waiver of debts and interest				255,658		- 0

		Restructuring and listing expenses				(2,467)		(103)

						311,445		7,344





Sheet2

		

		Profit before tax from operations

		Waiver of debts and interest

		Restructuring and listing expenses

				Current Quarter		Cuurent Year

						to date

				RM('000)		RM('000)

		Net profit from operations (before pre-acquisition profit and minority interest)		9,071		51,890

		Exceptional items arising from the debt and equity restruturing schem of PIHB

		Waiver of debts and interest		- 0		255,658

		Restructuring and listing expenses		(103)		(2,467)

				(103)		253,191

		Pre-acquisition profit

		-which included waiver of debt and interest (less restructuring and listing expenses) arising from the debts and equity restructuring scheme of PIHB		103		(253,191)

		-from operations ( 1.1.2002-21.5.2002)		(305)		(10,803)

				(202)		(263,994)

		Minority interest		(4,325)		(30,360)

		Net profit to date ( 22.5.2002-31.12.2002)		4,441		10,727
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Sheet1

						Current Quarter		Cuurent Year

								to date

						RM('000)		RM('000)

		Profit before tax from operations      ( before exceptional items)				7,447		58,254

		Exceptional items

		-Waiver of debts and interest				- 0		255,658

		-Restructuring and listing expenses				(103)		(2,467)

		Profit before tax ( after exceptional items)				7,344		311,445
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Sheet1

		

				Current year to date		As disclosed in the Prospectus dated

				31.12.2002		31.5.2002

				RM' MIL		RM' MIL

		Net profit before minority interest		51.89		42.81

		Exceptional gain arising from the debts &

		equity restructuring of PIHB		253.19		264.00

		Profit after taxation ( before pre-acquisition profits & minority interest		305.08		306.81

				Current year to date		As disclosed in the Prospectus dated

				31.12.2002		31.5.2002

				RM' MIL		RM' MIL

		Net profit from operations ( after  minority interest before pre-acquisition profit)		21.53		19.18

		Exceptional gain arising from the debts &

		equity restructuring of PIHB		253.19		264.00

		Net profit after taxation (after  minority interest before pre-acquisition profit)		274.72		283.18
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Sheet1

		

				Current year to date		As disclosed in the Prospectus dated

				31.12.2002		31.5.2002

				RM' MIL		RM' MIL

		Net profit from operations		51.89		42.81

		Exceptional gain arising from the debt &

		equity restructuring of PIHB		253.19		264.00

		Profit after taxation ( before pre-acquisition profits & minority interest)		305.08		306.81

				Current year to date		As disclosed in the Prospectus dated

				31.12.2002		31.5.2002

				RM' MIL		RM' MIL

		Net profit from operation ( after  minority interest before pre-acquisition profit)		21.53		19.18

		Exceptional gain arising from the debts &

		equity restructuring of PIHB		253.19		264.00

		Net profit after taxation (after  minority interest before pre-acquisition profit)		274.72		283.18
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Sheet1

				RM'000

		Property , plant and equipment		156,934

		Current Assets		379,713

		Current Liabilities		(411,078)

		Long term Liabilities		(13,877)

		Net Assets acquired		111,692

		Goodwill on acquisition		61,859

		Total purchase consideration		(173,551)

		Purchase consideration discharged by shares issued		85,120

		Purchase consideration discharged by ICULS issued		82,250

		Add: Cash and cash equivalent of subsidiary acquired		52,536

		Cash  inflow on acquisition		46,355
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Sheet1

		Group Borrowings		Secured		Unsecured		Total

				RM’000		RM’000		RM’000

		Short term borrowings

		Bank overdraft		1,556		3,016		4,572

		Bankers’ acceptance		30,954		27,548		58,502

		Revolving Credit		- 0		8,000		8,000

		Term loans		3,937		4,630		8,567

		Hire purchase creditors		51				51

		Sub-total		36,498		43,194		79,692

		Long term borrowings

		Term loans		13,029		20,523		33,552

		Hire purchase creditors		70		- 0		70

		Sub-total		13,099		20,523		33,622

		Total Borrowings		49,597		63,717		113,314
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Sheet1

				Amount to be paid								Average Contractual				Settlement period

												rate				within  1 year

				Yen' Mil				RM'000				Per Yen (100)				RM'000

		Trade payables		28				887				31.57				887





Sheet2

		





Sheet3

		





Average 


Contractual 


rate


Settlement 


period 


within 1 


year


Yen 100,000 RM'000 RM'000 RM'000


Trade payables 28                 887               32.02                887              


        Amount to be paid  --------


-----------------
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Sheet1

		Group Borrowings		Secured		Unsecured		Total

				RM’000		RM’000		RM’000

		Short term borrowings

		Bank overdraft

		Bankers’ acceptance

		Revolving Credit

		Term loans

		Hire purchase creditors

		Sub-total		- 0		- 0		- 0

		Long term borrowings

		Term loans

		Hire purchase creditors

		Sub-total		- 0		- 0		- 0

		Total Borrowings		- 0		- 0		- 0





Sheet2

				Current  quarter ended		Current year to date

		Particulars		12/31/02		12/31/02

				RM’000		RM’000

		Based on results for the quarter/year to date		(490)		7,944

		Transfer to deferred taxation		(1,115)		(1,580)

		Tax expense		(1,605)		6,364

		Under/(Over) provision in respect  of prior year		(19)		- 0

				(1,624)		6,364
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				Revenue		Profit/ (Loss)  before tax

				Year ended

				2002		2002

				RM'000		RM'000

		Oil and Gas		281,315		40,417

		Infrastructure		82,225		2,054

		Industrial  Engineering		27,321		4,772

		Building material		164,737		5,518

		Others		2,032		251,340

				557,630		304,101

		Inter-segment elimination		(76,184)		- 0

				481,446		304,101
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Sheet1

						Current Quarter				Cuurent Year

						ended				to date

						RM('000)				RM('000)

		Profit before tax from operations				58,254				7,447

		Waiver of debts and interest				255,658				- 0

		Restructuring and listing expenses				(2,467)				(103)

						311,445				7,344

						Current Quarter				Cuurent Year

										to date

						RM('000)				RM('000)

		EPS - Basic (sen)				2.3				5.7
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		Profit before tax from operations

		Waiver of debts and interest

		Restructuring and listing expenses

				Current Quarter		Cuurent Year

						to date

				RM('000)		RM('000)

		Net profit from operation (before pre-acquisition profit and minority interest)		9,071		50,676

		Waiver of debts and interest		- 0		255,658

		Restructuring and listing expenses		(103)		(2,467)

		Pre-acquisition profit

		-which included waiver of debts and interest, restructuring and listing expenses		103		(253,191)

		-from operations ( 1.1.2002-21.5.2002)		(305)		(10,803)

		Minority interest		(4,325)		(29,563)

		Net profit to date ( 22.5.2002-31.12.2002)		4,441		10,310
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												Average Contractual rate				Settlement period within 1 year

				Yen 100,000				RM'000				RM'000				RM'000

		Trade payables		28				887				32.02				887
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Sheet1

						Current Quarter				Cuurent Year

						ended				to date

						RM('000)				RM('000)

		Profit before tax from operations				58,254				7,447

		Waiver of debts and interest				255,658				- 0

		Restructuring and listing expenses				(2,467)				(103)

						311,445				7,344

						Current Quarter				Cuurent Year

										to date

						RM('000)				RM('000)

		EPS - Basic (sen)				2.3				5.7

						Current Quarter				Cuurent Year

										to date

						RM('000)				RM('000)

		EPS - Diluted (sen)				1.7				4.0
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		Profit before tax from operations

		Waiver of debts and interest

		Restructuring and listing expenses

				Current Quarter		Cuurent Year

						to date

				RM('000)		RM('000)

		Net profit from operation (before pre-acquisition profit and minority interest)		9,071		50,676

		Waiver of debts and interest		- 0		255,658

		Restructuring and listing expenses		(103)		(2,467)

		Pre-acquisition profit

		-which included waiver of debts and interest, restructuring and listing expenses		103		(253,191)

		-from operations ( 1.1.2002-21.5.2002)		(305)		(10,803)

		Minority interest		(4,325)		(29,563)

		Net profit to date ( 22.5.2002-31.12.2002)		4,441		10,310
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				Amount to be paid  -------------------------								Average Contractual rate				Settlement period within 1 year

				Yen 100,000				RM'000				RM'000				RM'000

		Trade payables		28				887				32.02				887
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		1283794

				No. of Shares

		Teoh Kok Cheng		490,018.00

		Chia Kim Har		206,758.00

		Hong Ching Kiang		103,378.00

		Lim Eng Poh		6,204.00

		Tan Cheen Csai		93,042.00

		Chen Soo Chin		72,366.00

		Goh Chong Ling		31,014.00

		Wong Kai Chuen		20,676.00

		Ng Hoi Kee		10,338.00

		Chin Poh Hoy		250,000.00

				1,283,794.00

				2,567,588.00

				1,283,794.00

				No. of Shares		Consideration (RM)

		Chin Poh Hoy		250,000		1,200,000

		Teoh Kok Cheng		490,018		2,352,086

		Chia Kim Har		206,758		992,438

		Hong Ching Kiang		103,378		496,214

		Wong Kai Chuen		20,676		99,245

		Tan Cheen Csai		93,042		446,602

		Lim Eng Poh		6,204		29,779

		Chen Soo Chin		72,366		347,357

		Goh Chong Ling		31,014		148,867

		Ng Hoi Kee		10,338		49,622

				1,283,794		6,162,211
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