
X. ACCOUNTANTS’ REPORT

(Prepared for inclusion in this Prospectus)

PricewaterhouseCoopers
Public Accountant
1 lth Floor, Wisma Sime Darby
Jalan Raja Laut
P.O. Box 10192
50706 Kuala Lumpur

The Board of Directors
GPA Holdings Berhad
8-3, Jalan Segambut
5 1200 Kuala Lumpur

19 June 2000

Dear Sirs,

(1) INTRODUCTION

This report has been prepared for inclusion in the Prospectus to be.dated  27 June 2000 in
connection with the listing of and quotation for the entire enlarged issued and paid up share
capital of GPA Holdings Berhad (“GPAH”) on the Second Board of the Kuaia Lumpur Stock
Exchange,

(II) GENERAL INFORMATION

(II)(a) Incorporation and principal activity

(9 GPAH was incorporated on 14 September 1999 for the purpose of the listing and its
principal activity is investment holding.

(ii) The changes in the issued and paid-up share capital of GPAH since the date of
incorporation are as follows:

Date of Number of
allotment ordinary shares

14.09.1999 2

30.05.2000 I7,93  1,708

3 1.05.2000 16,068,290

Par
value
RM

1.00

1.00

1.00

Type of issue

Subscriber’s shares

Issued pursuant to the
acquisition of GP Autobat
Sdn.  Bhd.  (“GPA”)  at  an
issue price of approximately
RM 1.30 per share

Rights issue of approximately
896 for 1,000 at par

Cumulative
total
RM

2

17,931,710

34,000,000
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(II)(b) Restructuring Exercise

In conjunction with, and as an integral part of the listing of and quotation for the enlarged
issued and fully paid-up ordinary share capital of GPAH on the Second Board of the Kuala
Lumpur Stock Exchange, GPAH undertook the following Restructuring Scheme which was
approved by the relevant authorities.

(II)(b)(i) Acquisition and Transfers

GPAH acquired 5,200,OOO  ordinary shares of RM 1 .OO each representing 100% equity interest
in GPA for a total purchase consideration of RM23,269,977  satisfied by the issuance of
17,93  1,708 new GPAH shares at an issue price of approximately RM1.30 per share.

Upon completion of the Acquisition, GPAH implemented an internal restructuring exercise of
GPA and its subsidiary companies, namely, GP Marketing Sdn. Bhd. (“GPM”),  GP Products
Sdn. Bhd. (“GPP”),  Koaki Plastics industries Sdn. Bhd. (“KPI”) and KPI’s  subsidiary
company, Longview  Corporation Sdn. Bhd. (“LVC”) (collectively known as “GPA Group”)
whereby the entire equity interest in GPM, KPI and GPP were transferred from GPA to GPAH
for a total cash consideration of RM 1,200,002.

The above Acquisition and Transfers were completed on 30 May 2000.

(II) Rights Issue

GPAH implemented a rights issue of 16,068,290  new GPAH shares at par on the basis of
approximately eight hundred and ninety six (896) new GPAH shares for every one thousand
(1,000) GPAH shares held subsequent to the Acquisition and Transfers.

The above Rights Issue was completed on 3 1 May 2000.

(II)(b)(iii)  Public Issue

GPAH will effect a public issue of 6,000,OOO  new ordinary shares at the issue price of
RM 1.50 each.

(II) With the successful implementation of the Restructuring Exercise, the group structure of
GPAH and its subsidiary companies (“GPAH Group”) is as follows:

GPAH

100% 100%
GPA GPM

100%
GPP

100%
KPI

100%
LVC
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(II)(c) Subsidiary companies

The details of the subsidiary companies of GPAH, all of which are incorporated in Malaysia
are as follows:

Company

GPA

GPM

KPI

LVC

GPP

(II)(d) History

Direct Indirect Issued and
equity equity paid-up

Interest Interest capital
% % RM

100

100

100

v

100

5,200,000

600,000

m

100

m

758,269

400,000

2

Principal activities

Manufacturing of automotive
batteries and components

Marketing of automotive batteries
and components

Manufacturing of industrial plastic
and its related products

Marketing and trading of finished
plastic products

Dormant

(0

(ii)

(iii)

(9

GPAH was incorporated on 14 September 1999 and its principal activity is the
investment holding company. It was incorporated for the purpose of the listing
exercise.

GPA was incorporated on 30 May 1984 and commenced operation in 1989 after
taking over the entire manufacturing, sales and marketing functions of an existing
plant, Swee Thye Battery Manufacturing Sdn. Bhd., a family-owned business which
had been in operation since the 1960’s.

GPM was incorporated on 7 February
marketing of automotive batteries and
subsidiary of GPA and was set up solely
sales.

1986 and is principally engaged in the
components. It was a wholly-owned
as a trading arm of GPA for all the local

KPI was incorporated on 19 November. 1993 and is principally engaged in the
manufacturing of plastic products and providing injection moulding services. It
started as a family-owned business,

On 9 January 1996, GPA entered into an agreement to acquire the entire issued and
paid up share capital of KPI.

The principal activity of KPI is producing plastic casings for the various sizes of
automotive batteries. With modem injection moulding machines, KPI now devotes
more than 60% of its production capacity to the needs of GPA. This is in line with
the GPAH Group’s medium term objective to move upstream and creates a vertical
integration of the GPAH Group’s activities.

LVC was incorporated on 20 October 1975 and is principally engaged in marketing
and trading ,of finished plastics products. It is a wholly-owned subsidiary company
of KPI and serves as the marketing arm of KPI.
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(vi> GPP was incorporated on 2 1 September 1990 and is presently dormant.

(II)(e) Accounts and auditors

We have been appointed as auditors of GPAH since the date of its incorporation.

For the financial years 1995 to 1998, the auditors of the subsidiary companies namely, GPA,
GPM, LVC and GPP was Coopers & Lybrand. On 1 July 1998, Coopers & Lybrand had
merged with Price Waterhouse and the new firm, PricewaterhouseCoopers  was appointed as
auditors with effect from the financial year ended 3 1 March 1999.

The accounts of GPAH, GPA, GPM, LVC and GPP for all the financial period/years under
review were audited and reported without qualification.

KPI was audited by other auditors for the period/years covered in this report. There was no
declaration of any audit qualification for the period/years under review except as follows:

The auditors did not observe the physical stock count as at 3 1 March 1996 and was unable to
state that it was appropriate for KPI to prepare the accounts on a going concern basis as there
was a substantial accumulated loss.
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(III) SUMMARISED PROFIT AND LOSS ACCOUNTS

(0 GPAH Group

The summarised proforma consolidated profit and loss accounts set out below has
been prepared for illustrative purposes based on the audited accounts of GPAH,
GPA, GPM, KPI, GPP and LVC for the past five (5) financial years ended 3 1 March
2000 on the assumption that the GPAH Group had been in existence throughout the
years under review. The proforma consolidated results are:

Turnover

Profit before interest and
depreciation

Depreciation

Interest

Profit before taxation

Taxation

Profit after taxation

Number of ordinary shares of
RM I .OO each assumed in
issue (‘000)

Gross Earnings Per Share
(“EPS”)  (RM)

Net EPS (RM)

Gross dividend rate (%)

G..-------- Year ended 31 March ----------A
1996 1997 1998 1999 2000

RM’OOO RM’OOO RM’OOO RM’OOO RM’OOO

28,644 3 7,602 46,529 5 1,477 57,267

3,117 5.279 7,597 10.263 10,506

(1,335) (1,657) (1.7!3) ( 1,908) (2,205)

(897) (1,285) (1,737) (1,464) (591)

885 2,337 4,077 6,89 1 7.710

(344) (579) (467) - (1,586)

541 1,758 3,610 6,89 1 6,124

17,932 17,932 17,932 17,932 17,932

0.05 0.13 0.23 0.38 0.43

0.03 0.10 0.20 0.38 0.34

- w w -

Notes to the proforrna results of the GPAH Group

00 The proforma results of GPAH Group have been prepared on accounting
policies consistent with those previously adopted in the preparation of the
individual company’s audited financial statements in the GPAH Group.

(b) There were no extraordinary or exceptional items for the financial years’
under review.

w The effective tax rates compared to the statutory rates :

(0 for 1996 was higher due to certain expenses being disallowed for
taxation purposes for GPM and LVC

(ii) for 1997, 1998 and 2000 were lower due to utilisation of capital
allowance and reinvestment allowance for GPA

There is no tax charge on the income of the GPAH Group for 1999 as the
amount payable is waived in accordance with the Income Tax (Amendment)
Act 1999.
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w The gross and net earnings per share are calculated based on the profit
before taxation and profit after taxation attributable to shareholders of the
GPAH Group for the financial years respectively divided by 17,93  1,7 10
ordinary shares of RMl .OO each arrived at after taking into consideration the
shares issued by GPAH for the acquisition of subsidiary companies.

(ii) GPA

The summarised profit and loss accounts based on the audited accounts of GPA for
the past five (5) financial years ended 3 1 March 2000 are as follows:

<----- Year ended 31 March - >
1996 1997 1998 1999 2000

RM’OOO RM’OOO RM’OOO RM’OOO RM’OOO

Turnover 22,066 26,738 30,500 37,435 41,872

Profit before interest and
depreciation 1,702 2,662 4,408 5,100 4,590

Depreciation (1,177) (1,321) (1,375) (1,460) (1,679)

Interest (725) (988) (1,300) WO6) (341)

Profit/( loss) before taxation

Taxation

(2W 353 1,733 2,534 2,570

m s s m (328)

Profit/( loss) after taxation ww 353 1,733 2,534 2,242

Number of ordinary shares of
Rh41  .OO each in issue (‘000)

Gross EPS (WI)

Net EPS (RM)

Gross dividend rate (%)

5,000 5,200 5,200 5,200 5,200

(0.04) 0.07 0.33 0.49 0.49

(0.04) 0.07 0.33 0.49 0.43

m w w {O 10

Notes to the results of GPA

(a>

W

(cl

Cd)

The audited results of GPA have been prepared on accounting policies
consistent with those previously adopted in the preparation of the company’s
audited financial statements.

There were no extraordinary or exceptional items for the financial years
under review.

The effective tax rates for 1996, 1997, 1998 and 2000 were lower than the
statutory rate because of the utilisation of capital allowance and
reinvestment allowance in accordance with Section 37, Promotional of
Investment Act, 1986.

There is no tax charge on the income of the company for 1999 as the amount
payable is waived in accordance with the Income Tax (Amendment) Act
1999.

The gross and net earnings per share are calculated based on the profit/(loss)
before taxation and profW(loss) after taxation attributable to shareholders of
the company for the financial years respectively divided by the number of
ordinary shares in issue for each financial year under review.
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