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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 2010
EXPLANATORY NOTES PURSUANT TO FRS 134
A1
Basis of Preparation

The interim financial statements are unaudited and have been prepared in accordance with the requirements of Financial Reporting Standards (FRS) 134, Interim Financial Reporting and paragraph 9.22 of the Listing Requirements of Bursa Malaysia Securities Berhad.


The interim financial statements should be read in conjunction with the audited financial statements for the year ended 31 December 2009. 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 2009. 

A2
Changes in Accounting Policies

The significant accounting policies adopted are consistent with those of the audited financial statements for the year ended 31 December 2009. The Group has not applied the following accounting standards and interpretations (including their consequential amendments) that have been issued by the MASB but are not yet effective:-

	FRS Interpretation


	
	Effective date

	Amendments to FRS 5, Non-current Assets Held for Sale and Discontinued Operations
FRS 3 (revised), Business Combinations
	
	1 July 2010

1 July 2010



A3
Auditors’ Report on Preceding Annual Financial Statements 
The auditors’ report on the financial statements for the year ended 31 December 2009 was not qualified.

A4
Seasonal or Cyclical Factors
The Group's operations are not affected by seasonal and cyclical factors.

A5
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 for the current quarter.

A6
Changes in Estimates

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

A7
Debt and Equity Securities

There were no issuance and repayment of debt and equity securities, share buy backs, share cancellations, shares held as treasury shares and resale of treasury shares for the current quarter.
A8
Dividends Paid


There was no dividend paid by the Company for the current reporting quarter.
A9
Segmental Information
The business segments are presented below:

	
	3 months ended

	
	31.03.10
	31.03.09

	
	RM’000
(Unaudited)
	RM’000
(Unaudited)

	Segment revenue
	
	

	Property development
	7,508
	21,142

	Construction
	7,309
	7,904

	Others
	300
	-

	Total revenue incl. inter-segment sales
	15,117
	29,046

	Elimination of inter-segment sales
	(4,998)
	(4,141)

	Total revenue from continuing operations
	10,119
	24,905

	
	
	

	Segment results
	
	

	Property development
	550
	5,861

	Construction
	2,702
	(226)

	Others
	(740)
	(1,044) 

	
	2,512
	4,591

	Elimination of inter-segment results
	404
	-

	Total results from continuing operations
	2,916
	4,591

	Finance costs
	(547)
	(587)

	
	2,369
	4,004

	Taxation
	(219)
	(19)

	Net profit for the year
	2,150
	3,985


The geographical segments of the Group are as follows:

	
	Total Revenue from External Customers
	Segment Assets

	
	3 months ended
	As at

	
	31.03.2010
	31.03.2009
	31.03.2010
	31.03.2009

	
	RM’000
(Unaudited)
	RM’000
(Unaudited)
	RM’000
(Unaudited)
	RM’000
(Unaudited)

	Malaysia
	10,119
	24,905
	105,681
	102,609

	Africa
	-
	-
	-
	-

	Others
	-
	-
	400
	-

	
	10,119
	24,905
	106,081
	102,609


A10
Carrying Amount of Revalued Assets

The valuations of property, plant and equipment have been brought forward without amendment from the financial statements for the year ended 31 December 2009.
A11
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.
A12
Changes in Composition of the Group

There were no changes in the composition of the Group during the quarter under review.

A13
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 2009.
A14
Capital Commitments

There was no capital commitments for the purchase of property, plant and equipment not provided for in the interim financial statements as at 31 March 2010. 

EXPLANATORY NOTES PURSUANT TO APPENDIX 9B OF THE LISTING REQUIREMENTS OF BURSA MALAYSIA SECURITIES BERHAD
B1
Performance Review

The Group recorded lower revenue for the current quarter of RM10.1 million as compared with the revenue of RM24.9 million in the preceding quarter ended 31 March 2009. The lower revenue recorded is mainly attributed to lower progress billings being accounted for on the existing phases in the housing development project at Taman Nusantara, Nusajaya, Iskandar Development Region (IDR), Johor.

The Group recorded a lower profit before taxation of RM2.37 million for the current quarter as compared to the preceding year’s quarter ended 31 March 2009 of RM4 million mainly attributed to lower sales revenue recorded.

B2
Material Change in Profit/Loss Before Taxation

The lower profit before taxation for the current quarter as compared to immediate preceding quarter of 31 December 2009 was mainly attributed to lower sales recorded as explained in paragraph B1 above.
B3
Prospects of the Group

The proposed development of Parcel B consisting of mixed development covering a total of about 260 acres has been duly approved by all the relevant Johor State authorities. This development will consist of medium-to-high cost units. Launching of the first phase of this development is expected to take place during the second quarter of 2010.    

Barring unforeseen circumstances, the Board of Directors is of the opinion that the performance recorded during the current quarter shall be maintained for the current financial year.

B4
Profit Forecast


Not applicable as there was no forecast/profit guarantee.

B5
Taxation

The current quarter taxation represents mainly provision for tax of current period.
B6
Unquoted Investments and Properties

There were no sale of unquoted investments and properties during the current reporting quarter.
B7
Quoted Investments

The Company had on March 2010 disposed its investment in Faber Group Berhad   for a total of RM1, 253,049 during the current quarter in review. The current investment as stated in its balance sheet is as follow:-
	
	
	
	As at 31/03/2010

	
	
	
	RM'000

	
	Total investment at cost
	
	 696,055

	
	Total Investment at carrying value/book value
	
	 632,398

	
	Total investment at market value 
	
	1,190,000


B8
Status of Corporate Proposals

Except for the following proposals which are in various stages of implementation, there were no other new corporate proposals:

(i) Proposed comprehensive restructuring scheme involving (1) Proposed Capital Restructuring (2) Proposed Rights Issue and (3) Additional Issuance of Shares (collectively referred to as “Proposal”)
Other than those reported in the earlier quarters, Securities Commission vide its letter dated 29 July 2009 has approved the above Proposal subject to term and conditions which was duly announced to Bursa on the same day. As of to date, the Proposals have not been implemented yet.
B9
Borrowings and Debt Securities

	
	Secured Loans as at 31 March 2010
	
	Long Term RM'000
	Short Term RM'000

	
	Bank Overdraft
	
	-
	8,069

	
	Short Term Advance
	
	-
	2,483

	
	Term Loan
	
	10,579
	4,800

	
	
	
	
	

	
	
	
	10,579
	15,352


The above loans are denominated in Ringgit Malaysia.

B10
Off Balance Sheet Financial Instruments

On 9 May 2003, the Company issued RM24 million nominal value seven year zero coupon irredeemable convertible unsecured loan stock (“ICULS”) to Segi Resources Sdn Bhd, a joint venture (“JV”) partner to the Segi-Seloga Jaya JV turnkey project. 
The ICULS are convertible into new ordinary shares on a semi-annual basis commencing six months from the issuance date to the day immediately preceding the Maturity Date,     7 May 2010, based on the cumulative certified billing amount/turnover of the Segi-Seloga Jaya JV turnkey project. 
ICULS conversion details are as follows:

	Total ICULS issued
	24,000,000

	  less conversions completed on :
	

	    -  24 December 2003
	(232,604)

	    -  19 May 2004
	(128,401)

	    -  25 November 2004
	(589,760)

	    -  9 May 2005
	(1,018,162)

	    -  17 November 2005  
	      (585,513) 

	    -  10 May 2006  
	(758,382)

	    -  9 November 2006  
	(1,443,562)

	    -  10 May 2007  
	(2,021,387)

	  Total ICULS converted to shares
	(6,777,771)

	
	

	Balance of ICULS as at 31/12/2007
	 17,222,229


As at 31 March 2010, RM5,275,294 nominal amount of ICULS of RM1.00 each which are yet to be converted into ordinary shares of RM1.00 each. 
B11
Changes in Material Litigation

Other than those reported in earlier quarter,there were no changes in material litigation lasting the current reporting quarter, except for the following :-

(a) Seloga Jaya Sdn Bhd (“SJSB”) v UEM Genisys Sdn Bhd (In liquidation)Federal Court, Civil Appeal No 02(F)-20-2008(W)
The suit was filed by SJSB, as main contractor for the Subang Merlin Project against UEM Genisys as nominated subcontractor, seeking a declaration that 1,386,646 Faber Group Bhd (“FGB”) ICULS issued by FGB pursuant to a section 176 scheme is full and final settlement of sub-contract works done by UEM Genisys. The case proceeded all the way to the Federal Court and on the 25th January 2010, the Federal Court upheld the decision of the High Court and Court of Appeal and dismissed SJSB’s appeal with costs. UEM Genisys demanded for payment for the sum of RM1, 386,646.84 being the outstanding contract payment sum plus court proceeding costs together with interest of RM1, 016,134.79
Upon our solicitor’s advice, SJSB is disputing on the interest claim as there is no order by 
the Federal Court for payment of interest and the decision of the Federal Court is res 
judicata.
B12
Dividend

No dividend has been declared for the financial period ended 31 March 2010. There were no dividends paid in respect of the corresponding financial period.
B13
Earnings/(Loss) Per Share

	
	3 MONTHS ENDED

	
	31.03.10
	31.03.09

	
	RM ’000
(Unaudited)
	RM ’000
(Unaudited)

	Basic Earnings/(Loss)  Per Share
	
	

	Profit/(Loss) for the period attributable to equity holders of the parent
	2,150
	3,985

	
	
	

	Weighted average number of ordinary shares (‘000)
	116,908
	116,908

	
	
	

	Basic Earnings/(Loss) Per Share (sen)
	1.84
	3.41

	
	
	

	Diluted Earnings/(Loss) Per Share
	
	

	Profit/(Loss) for the period attributable to equity holders of the parent
	2,150
	3,985

	
	
	

	Weighted average number of ordinary shares (‘000)
	116,908
	116,908

	Effect of dilution:
	
	

	 - ICULS (‘000)
	17,222
	17,222

	Adjusted weighted average number of ordinary shares in issue and issuable (‘000)
	134,130
	134,130

	
	
	

	Diluted Earnings/(Loss) Per Share (sen)
	1.60
	2.97


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 31 May 2010.
