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Quarterly Explanatory Notes -                 .            



SELOGA HOLDINGS BERHAD

(Company No: 361052-H)

Incorporated In Malaysia

NOTES TO THE QUARTERLY FINANCIAL REPORT

PERIOD ENDED 31 MARCH 2003

SELECTED EXPLANATORY NOTES: MASB26 PARA 16

A1
Basis of Preparation

The interim financial statements are unaudited and have been prepared in accordance with the requirements of MASB 26, Interim Financial Reporting and paragraph 9.22 of the Listing Requirements of the Kuala Lumpur Stock Exchange ("KLSE").


The interim financial statements should be read in conjunction with the audited financial statements for the year ended 31 December 2002. These explanatory notes attached to the interim financial statements provide an explanation of events and transactions that are significant to an understanding of the changes in the financial position and performance of the Group since the financial year ended 31 December 2002. 

The same accounting policies and methods of computation are followed in the interim financial statements as compared with the financial statements for the year ended 31 December 2002, except for the adoption of MASB 25 to MASB 27, which became effective from 1 July 2002 and MASB 28 to MASB 30 which became effective from 1 January 2003. The adoption of these MASBs have not given rise to any material adjustments to the opening balances of retained profits of the prior year and the current period or to changes in comparatives. 
A2
Auditors’ Report on Preceding Annual Financial Statements

The auditors’ report on the financial statements for the year ended 31 December 2002 was not qualified.

A3
Comments About Seasonal or Cyclical Factors
The Group's operations are not affected by seasonal and cyclical factors.

A4
Unusual Items Due to their Nature, Size or Incidence

There were no unusual items which affect the assets, liabilities, equity, net income or cash flows of the Group.

A5
Changes in Estimates

There were no changes in the estimates of amounts, which give a material effect in the current interim period.

A6
Debt and Equity Securities

There were no issuances, cancellations, repurchases, resale and repayments of debt or equity securities for the current financial period to date.

A7
Dividends Paid


There is no dividend paid by the Company for the current financial period to date.

A8
Segmental Information
Segmental information is not presented as there are no material segments other than that for the construction and the Group's operations are conducted predominantly in Malaysia.

A9
Carrying Amount of Revalued Assets

The Group did not carry out any valuation on its property, plant and equipment for the current period to-date.

A10
Subsequent Events

As at the date of this report, there were no material events subsequent to the end of the period under review that have not been reflected in the financial statement except for the completion of the Corporate Proposals as disclosed in Note B8.

A11
Changes in Composition of the Group

There are no changes in the composition of the Group for the current financial period to date.

A12
Changes in Contingent Liabilities and Contingent Assets

There were no material changes in contingent liabilities or contingent assets since the last annual balance sheet as at 31 December 2002.

A13
Capital Commitments

There were no changes in capital commitments since the last annual balance sheet as at 31 December 2002.

SELECTED EXPLANATORY NOTES: KLSE REVISED LISTING REQUIREMENTS

B1
Performance Review

The Group's revenue for the current financial period ended 31 March 2003 increased to RM19.3 million from 17.2 million in the prior financial period ended 31 March 2002 were mainly due to higher progress billings and revision of contract sum on certain projects. 

The loss before taxation reduced to RM1.2 million from RM1.6 million for the respective periods were mainly due to higher profit recognised from projects in line with the higher progress billings and lower finance cost in the current period.

B2
Material Change in Loss Before Taxation

The Group recorded a loss before taxation of RM1.2 million for the current quarter compared to RM8.5 million in the previous quarter. This was mainly due to lower operating expenses and finance cost for the current period.

B3
Prospects of the Group

The operating environment of the Group remains unchanged. With the completion of the Proposed Restructuring Scheme on 20 May 2003, the Group will emerge stronger and be in a better position to compete in the tendering for new construction jobs/contracts against others. The Group is reasonably optimistic that it will be able to secure more jobs/contracts than presently, by leveraging on its 29 years of experience in building and construction.
B4
Profit Forecast


Not applicable as there was no forecast/profit guarantee.

B5
Taxation

This represents deferred tax provision on potential Real Property Gain Tax on Revalued Properties.

B6
Unquoted Investments and Properties

There were no sale of unquoted investments and properties during the current interim period and financial year to date. 

B7
Quoted Investments





Current Interim Period
Financial Year To-date




RM'000
RM'000


Purchase Consideration

-
-


Sale Proceeds

589
589


Gain on disposal

5
5




As at 31/03/2003




RM'000


Total investment at cost

1,885


Total Investment at carrying value/book value

199


Total investment at market value 

206

B8
Status of Corporate Proposals

The Company has obtained all the relevant approvals to the following Proposed Restructuring Scheme: -

(a) Renounceable Two-Call Rights Issue of 22,400,000 new Shares (“Rights Shares”) at an issue price of RM1.00 each (of which the first call of RM0.50 is payable in cash on application and the second call of RM0.50 is payable out of the Company’s share premium account) on the basis of four(4) Rights Shares for every five(5) existing Shares held in the Company; 

(b) Restricted Issue of 28,000,000 new Shares (“Restricted Issue Shares”) each at an issue price of RM1.00 to Timecall Sdn Bhd; 

(c) Settlement of Joint Venture with Selesa Health Farm by way of an acquisition of a parcel of leasehold land (approximately 90 years to expiry on 21 September 2092) located in Bentong, Pahang from Selesa Health Farm for a consideration of RM7.5 million to be satisfied partly by cash of RM478,446 and the remaining via the issuance of 4,910,178 new Shares at a proposed issue price of RM1.43 per Share;

(d) Debt Settlement of RM10,978,446 to trade creditors of the Group via the issuance of 7,677,232 new Shares at an issue price of RM1.43 per Share;

(e) Joint Venture Agreement between Seloga Jaya Sdn Bhd and Segi Resources Sdn Bhd (involving the issuance of RM24 million nominal amount of irredeemable convertible unsecured loan stocks to be issued at 100% of its nominal value) to participate in a turnkey contract amounting to RM464 million; and

(f) Employee Share Option Scheme of up to ten percent (10%) of the issued and paid-up share capital of the Company.

The Proposed Restructuring Scheme was completed on 20 May 2003 upon the listing and quotation of the 62,987,410 new ordinary shares issued pursuant to the Proposed Restructuring Scheme.

The status of utilisation of proceeds raised from the above Proposed Restructuring Scheme is as follow:


[image: image1.wmf]RM'000

Right issue proceeds

11,200

     

 

Repayment to Timecall Sdn Bhd

(5,720)

      

 

5,480

       

 

Restricted issue proceeds

28,000

     

 

Repayment of advances from a Director

(3,280)

      

 

30,200

     

 

Expenses relating to to the Corporate Proposals

(2,078)

      

 

Working capital

(3,381)

      

 

Balance @ 23 May 2003

24,741

     

 


B9
Borrowings and Debt Securities


Secured Loans

Long Term RM'000
Short Term RM'000


Bank Overdraft

-
10,079


Short Term Advance

-
9,499


Term Loan

36,033
120


Hire Purchase Creditors

236
75




36,269
19,773

The above loans are denominated in Ringgit Malaysia.

B10
Off Balance Sheet Financial Instruments


There were no off balance sheet financial instruments as at the date of this report.

B11
Changes in Material Litigation

There were no material changes in material litigation since the last annual balance sheet date to the date of this report.

B12
Dividend

No interim dividend has been declared for the financial period ended 31 March 2003. There were no dividend paid in respect of the corresponding financial period.

B13
Loss Per Share

The loss per share is derived based on the net loss attributable to ordinary shareholders for the quarter ended of RM1.2 million and the number of ordinary shares as at 31 March 2003.

B14
Authorisation for Issue

The interim financial statements were authorised for issue by the Board of Directors in accordance with a resolution of the directors on 27 May 2003.
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