      APB RESOURCES BERHAD

      (Company No.:564838-V)
      Notes on the quarterly report – 31st  December 2003




PART A: EXPLANATORY NOTES AS PER MASB 26

A1. Basis of preparation 
These proforma interim financial statements is unaudited and has been prepared in accordance with the Malaysian Accounting Standards Board (MASB) Standard No. 26 “Interim Financial Reporting” and paragraph 9.22 of the Bursa Malaysia Securities Berhad Listing Requirements and should be read in conjunction with the company’s annual audited financial statements for the year ended 30 September 2003. 

As part of the restructuring exercise in conjunction with the listing of APB Resources Berhad on the Main Board of the Bursa Malaysia Securities Berhad, APB Resources Berhad had undertaken the following exercises:
a) Acquisition of the entire issued and paid-up share capital of NCK Corporation Berhad (Special Administrators Appointed) (“NCK”) comprising 37,360,005 ordinary shares of RM1.00 each for a purchase consideration of RM934,000 satisfied by the issuance of 934,000 ordinary shares of RM1.00 each in APB at par to the existing shareholders of NCK.

b) Corporate Exercise by Era Julung Sdn Bhd (“EJ”)
· The corporate exercise by EJ involved:-

The renounceable rights issue of 4,700,000 new ordinary shares of RM1.00 each in EJ at par to Johari Low bin Abdullah @ Low Han Hing, Loo Pak Soon and Tan Teng Khuan.

· The acquisition by EJ of the following:-

the entire issued and paid-up share capital of AMC comprising 3,000,000 ordinary shares of RM1.00 each for a purchase consideration of RM33,159,848 satisfied by the issuance of 33,159,848 new ordinary shares of RM1.00 each in EJ at par;

the entire issued and paid-up share capital of Benmarl comprising 400,004 ordinary shares of RM1.00 each for a purchase consideration of RM5,444,764 satisfied by the issuance of 5,444,764 new ordinary shares of RM1.00 each in EJ at par; and

the entire issued and paid-up share capital of Prescan comprising 1,600,000 ordinary shares of RM1.00 each for a purchase consideration of RM2,333,471 satisfied by the issuance of 2,333,471 new ordinary shares of RM1.00 each in EJ at par.

Upon completion of the corporate exercise by EJ, the issued and paid-up share capital of EJ increased to RM45,638,085 comprising 45,638,085 ordinary shares of RM1.00 each.

c) Acquisition by APB of the entire enlarged issued and paid-up share capital of EJ comprising 45,638,085 ordinary shares of RM1.00 each for a purchase consideration of RM76,837,000 satisfied as follows:-

· Issuance of 51,837,000 new ordinary shares of RM1.00 each in APB at an issue price of RM1.00 per share; and

· Issuance of 25,000,000 5.5% 2004/2009 Cumulative Irredeemable Convertible Preference Shares (“ICPS”) of RM1.00 each in APB at an issue price of RM1.00 per share.

d) Transfer of NCK’s listing status on the Main Board of the Bursa Malaysia Securities Berhad to APB with all rights attached thereto.

NCK would be delisted from the Official List of the Main Board of the Bursa Malaysia Securities Berhad and APB will be admitted to the Official List of the Bursa Malaysia Securities Berhad in place of NCK, with the listing of the entire enlarged issued and paid-up share capital of APB on the Main Board of the Bursa Malaysia Securities Berhad.

e) Transfer of the entire issued and paid-up share capital of NCK comprising 37,360,005 ordinary shares of RM1.00 each to a nominee/nominees of the Special Administrators (“SA”) of NCK for a nominal consideration of RM1.00.

In consideration for the nominee/nominees of the SA undertaking all the liabilities of NCK, APB has issued 14,102,000 new ordinary shares of RM1.00 each in APB at par to NCK, its assigns and/or Creditors’ Agents.

The transfer of NCK has resulted in a loss on transfer of NCK, shown as follows:-
	
	RM’000

	Cost of investment in NCK
	934

	Settlement of liabilities of NCK
	14,102

	
	---------

15,036
======


f) Certain existing shareholders of the subsidiaries have agreed to subsequently acquire 6,300,000 ordinary shares of RM1.00 each in APB (forming part of the 14,102,000 ordinary shares of RM1.00 each in APB which was issued to NCK, its assigns and/or Creditors’ Agents) immediately following the listing of the APB shares on the Bursa Malaysia Securities Berhad.

g) Restricted issue of 2,802,000 new ordinary shares of RM1.00 each in APB to the existing shareholders of NCK on the basis of three (3) new ordinary shares of RM1.00 each in APB for each APB Share held at an issue price of RM1.00 per share.

h) Public issue of 2,000,000 new ordinary shares of RM1.00 each in APB to the Malaysian public at an issue price of RM1.00 per share.

i) Special issue of 16,200,000 new ordinary shares of RM1.00 each in APB to Bumiputera investors approved by the Ministry of International Trade and Industry (“MITI”) at an issue price of RM1.00 per share.

j) Proposed acquisition by APB of 4,900 ordinary shares of RM1.00 each in EPIC Constant Sdn Bhd (“ECSB”) representing 49% equity interest in ECSB and 4,300,000 Redeemable Convertible Preference Shares (“RCPS”) of RM0.10 each in ECSB from Musteq Energy Services Sdn Bhd for a purchase consideration of RM4,304,900 to be satisfied by the issuance of 4,300,000 new ordinary shares of RM1.00 each in APB at par and RM4,900 cash.

k) Proposed acquisition by APB of 4,900 ordinary shares of RM1.00 each in Konsep Realiti Sdn Bhd (“KRSB”) representing 49% equity interest in KRSB and 4,300,000 RCPS of RM0.10 each in KRSB from Projass Engineering Sdn Bhd for a purchase consideration of RM4,304,900 to be satisfied by the issuance of 4,300,000 new ordinary shares of RM1.00 each in APB at par and RM4,900 cash.

The corporate exercises of (a) to (e) above was completed on 30th March 2004.
For the purpose of this announcement, the financial results of the group was presented on the assumption that the corporate exercises of (a) to (e) above was completed on 30 March 2004 

The accounting policies and presentation adopted for the interim financial statements are consistent with those adopted for the last annual audited financial statements.

A2. Audit report

There were no audit qualifications on the annual financial statements for the year ended 

30 September 2003.
A3. Seasonal and cyclical factors

The group’s results were not materially affected by any major seasonal or cyclical factors.
A4. Exceptional and extraordinary items

There were no exceptional and/or extraordinary items affecting assets, liabilities, equity, net income or cash during the current quarter under review.
The loss of transfer of NCK of RM15.036 million is reflected solely for the proforma results only.
A5. Material changes in estimates

There were no material changes in estimates of amount reported in prior financial years that have a material effect in the current quarter under review.
A6. Issuances and repayment of debt and equity securities


There is no issuance or repayment of debt and equity securities during the quarter under review.




A7. Dividend


No dividend was declared or paid during the quarter under review. 

A8.
Segment information

	
	Quarter ended 31st December 2003



	
	Revenue
	
	Profit/(loss) before tax

	
	RM ‘000


	
	RM ‘000

	Design, engineering Fabrication of process equipment
	21,407
	
	1,305

	Contractors in industrial air-conditioning and related engineering works
	1,767
	
	60

	Non-destructive testing services
	1,313
	
	168

	Listing expenses written off and loss of transfer of NCK
	-
	
	(15,156)

	Total
	24,487
	
	(13,625)


A9.
Valuation of property, plant and equipment

The carrying value of property, plant and equipment has been brought forward without amendments from the annual audited financial statements for the year ended 30 September 2003.

A10.
Material events subsequent to the end of the interim period

Subsequent to the period under review, APB Resources Berhad has undertaken a public issue of 21,002,000 new ordinary shares of RM1.00 each at an issue price of RM1.00 per new ordinary share payable in full upon application comprising: 

· 2,802,000 new ordinary shares of RM1.00 each made available to the existing shareholders of NCK Corporation Berhad on the basis of three (3) new ordinary shares of RM1.00 each in APB Resources Berhad for every one (1) ordinary shares of RM1.00 each held in APB Resources Berhad;

· 16,200,000 new ordinary shares of RM1.00 each made available to Bumiputera investors approved by the Ministry of International Trade and Industry; and

· 2,000,000 new ordinary shares of RM1.00 each made available for application by the Malaysian Public,

in conjunction with its listing on the Main Board of the Bursa Malaysia.




The prospectus for the above public issue was dated 31st March 2004. As at the date of this announcement, the listing of APB Resources Berhad on the Main Board of the Bursa Malaysia has not been completed.

A11.
Changes in the composition of the group

As detailed in A1 [ (a) to (e) ] above, the acquisition was undertaken as part of the restructuring exercise in conjunction with the listing of APB Resources Berhad on the Main Board of the Bursa Malaysia. The acquisition was completed on 30th  March 2004.
A12.
Contingent liabilities
There were no material contingent liabilities for the group as at the date of this announcement.

A13.
Capital commitments

There were no significant capital commitments as at the end of the quarter under review.



      A14.
Significant related party transactions

Related party transactions for the period under review are as follows:


RM ‘000

TTS Transport Sdn Bhd, a related company

- Transportation charges
170

TTS Insu-Write Services Sdn Bhd, a related company

- Insurance coverage
42





Technical Resources Sdn Bhd, a related company 

- Purchase of consumables and engineering services
87

      A15.
Comparison with preceding quarter’s results 


The group’s restructuring exercise in conjunction with its listing on the Main Board of the Bursa Malaysia Securities Berhad was completed on 30th March 2004. As the financial statements of the group for the current quarter ended 31st December 2003 are drawn up for the first time, no preceding quarter’s results are available for comparison. 




PART B: 
ADDITIONAL INFORMATION REQUIRED BY THE BURSA MALAYSIA SECURITIES BERHAD LISTING REQUIREMENTS

B1.
Review of performance 

The group achieved proforma revenue of RM24.5 million and proforma loss before tax of RM13.6 million for the quarter under review (after writting off of listing expenses and loss of transfer of NCK amounting to RM0.12 million and RM15.03 million respectively).

B2.
Variation of results against preceding quarter 
As the financial statements of the group for the current quarter ended 31st December 2003 are drawn up for the first time, no comparative figures are available to be presented.

B3.
Current year prospects 
The Board is cautious of the recent global events and will keep abreast of their development. Barring any unforeseen circumstances and on the assumption that the recent global events do not worsen, the Board is of the opinion that these events will not materially affect the group’s performance for the current year.

The Board expects the group’s performance for the remaining quarters of this financial year will be reasonably good.

B4.
Variance of actual and forecast profit 
This is not applicable for this quarter reporting.

B5.
Taxation 
	
	
	Quarter ended

	
	
	31st December 2003

RM’000

	In respect of the current period:


	
	

	Income Tax
	295

	Deferred Tax
	-

	
	
	295


The effective tax rate for the period under review was lower than the statutory income tax rate of 28% due to the utilization of reinvestment allowance in the subsidiaries.
B6.
Unquoted investments and/or properties 

The group has not made any investments in any unquoted investments and/or properties during the quarter under review.

B7.
Quoted and marketable investments 

There were no investments in quoted and marketable securities made during the quarter under review.

B8.
Status of corporate proposal announced 

B8.1
In connection with and as an integral part of the listing and quotation of APB Resources Berhad on the Main Board of the Bursa Malaysia Securities Berhad, the Company undertake the acquisition as disclosed in note A1 [ (a) to (e) ]








.

 The shares in the corporate exercises in Note A1 of  (f) to (i) has been allotted and pending the official listing of APB Resources Berhad on the Main Board of the Bursa Malaysia.

The proposed acquisition of ECSB and KRSB has yet to be completed.
B8.2
Status Utilisation Of Proceeds

The gross proceeds arising from the Restricted Issue, Public Issue and Special Issue which are estimated to amount approximately RM21.002 million would be utilised by APB over the two (2) financial years ending 30 September 2004 to 2005 in the following manner:-

	
	RM’000

	Capital expenditure
	4,860

	Repayment of bank borrowings
	3,481

	Repayment of hire purchase facilities
	1,913

	Estimated listing Expenses
	2,000

	Working capital
	8,748

	Total
	21,002


The corporate proposal is disclosed in note A10. As at the date of this announcement, the listing of APB Resources Berhad on the Main Board of the Bursa Malaysia Securities Berhad has not been completed.

B9.
Group borrowings 

The group’s borrowings as at the end of the reporting quarter are as follows:

	
	RM ‘000

	Short term borrowings:
	

	Trust receipts
	11,162

	Hire purchase facilities
	1,338

	Short term portion of term loan
	2,932

	Total
	15,432

	
	

	Long term borrowings:
	

	Term loan 
	10,116

	Hire purchase facilities
	921

	Total
	11,037


The trade finance facilities are secured by way of a debenture on the fixed and floating assets and corporate guarantees of subsidiary companies. The term loan is secured by way of a first party loan agreement and deed of assignment over the property, plant and machinery of subsidiary companies
.
B10.
Off balance sheet financial instrument 

There is no material financial instrument with off balance sheet risk as at the date of this report.

B11.
Changes in material litigation 

Neither APB Resources Berhad nor any of its subsidiaries is engaged in any litigation or arbitration, either as plaintiff or defendant, which has a material effect the financial position of company or any of its subsidiaries and the Board does not know of any proceedings pending or threatened, or of any fact likely to give rise to any proceedings, which might materially and adversely affect the position or business of company or any of its subsidiaries. 




B12.
Net proforma earnings per share 

	Quarter ended 31 December 2003

	
	
	
	
	
	
	

	
	
	
	
	
	
	RM’ 000

	Profit from operation
	           1,936 

	
	
	
	
	
	
	

	Less Listing expenses written off
	(120)

	Less Loss on transfer of NCK
	(15,036)

	Less Finance costs
	
	
	
	
	(405)

	Less Taxation
	
	
	
	
	    (295)

	
	
	
	
	
	
	 

	Proforma loss after taxation before
 pre-acquisition profit
	    (13,920)

	
	
	
	
	
	
	

	Less pre-acqusition profit 
	
	
	    (1,236)

	
	
	
	
	
	
	 

	Proforma consolidated loss after taxation
 and
 pre-acquisition profit
	       (15,156) 

	
	
	
	
	
	
	

	 
	
	
	
	
	
	

	Number of shares issue
	
	
	    66,873

	
	
	
	
	
	
	

	Enlarged number of shares in issue
	
	
	121,475 

	
	
	
	
	
	
	

	Based on consolidated profit after taxation
 and preacqusition profit

	
	
	
	
	
	
	

	Net EPS (sen)
	
	
	
	
	(22.66)

	
	
	
	
	
	
	

	Fully diluted net EPS (sen)
	
	
	(12.48)
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