MITHRIL BERHAD


(Company No.: 577765-U)





EXPLANATORY NOTES AS PER MASB 26 – INTERIM FINANCIAL REPORTING





M1.	Basis of Preparation - MASB 26, Paragraph 16 (a)





The interim financial report is unaudited and has been prepared in compliance with Malaysian Accounting Standards Board 26 (MASB 26), Interim Financial Reporting and Appendix 9B of the Listing Requirements of Bursa Malaysia Securities Berhad.





M2.	Preceding Year’s Audit Report - MASB 26, Paragraph 16 (b)





The auditors’ report on the financial statements of the Company for the financial year ended 30 September 2003 were not subject to any qualification and did not include any adverse comment made under subsection (3) of Section 174 of the Companies Act, 1965.





M3.	Seasonal or Cyclical Factors - MASB 26, Paragraph 16 (c)





The Group’s business operations were not materially affected by any seasonal or cyclical factors.





M4.	Nature and amount of items affecting assets, liabilities, equity, net income, or cashflows that are unusual because of their nature, size, or incidence - MASB 26, Paragraph 16 (d)





The operating expenses included impairment of goodwill amounting of RM211,762,298 arising from the acquisition of Tajo Berhad on 26 December 2004.





The other operating income included a write back of interest expenses waived by the Scheme Creditors of Tajo Berhad pursuant to the Debt Settlement and Restructuring Agreement amounting to RM38,737,233 which was completed on 14 April 2004 with the listing of Mithril Berhad.





Save as disclosed above, there were no other items affecting the assets, liabilities, equity, net income or cashflows that were unusual because of their nature, size, or incidence for the quarter ended 31 March 2004.





M5.	Changes in Estimates - MASB 26, Paragraph 16 (e)





There were no material changes in estimates of amounts that have a material effect in the current interim period.





M6.	Issuances, cancellations, repurchases, resale and repayments of debt and equity securities - MASB 26, Paragraph 16 (f)





During the quarter ended 31 March 2004, Mithril Berhad (“Mithril”) alloted 61,365,507 shares together with 32,998,753 free Warrants B and 13,306,270 Irredeemable Cumulative Convertible Preference Shares (“ICCPS”) to the Scheme Creditors being part settlement pursuant to Tajo Berhad’s (“Tajo”) Restructuring Exercise.


On 15 March 2004, 30,500,000 Redeemable Convertible Unsecured Loan Stocks (“RCULS”) of RM1.00 each were issued to the vendors of Saferay (M) Sdn Bhd (“Saferay”) pursuant to the acquisition of Saferay under Tajo’s Restructuring Exercise.


On 16 March 2004, Mithril made an offer for subscription comprising the following :





(i)	a rights issue of 15,816,080 rights shares together with 5,272,027 free Warrants B on the basis of forty (40) new rights shares for every one (1) Mithril share held after the Scheme of Arrangement (under Tajo’s Restructuring Exercise), together with one (1) new Warrant B for every three (3) rights shares issued;


�



an issue of RM59,000,000 nominal value of 3% 8 year Redeemable Convertible Secured Loan Stocks (“RCSLS”) at 100% nominal value of RM1.00 each; and 





an issue of RM60,700,000 nominal value of 8% 5 year Irredeemable Convertible Unsecured Loan Stocks (“ICULS”) at 100% nominal value of RM1.00 each.








As at 31 March 2004, the paid up share capital of Mithril stands at 61,760,909 ordinary shares of RM1.00 each.





M7.	Dividend Payout - MASB 26, Paragraph 16 (g)





No dividends have been paid since the beginning of the current financial year.





M8.	Segmental Reporting - MASB 26, Paragraph 16 (h)





�
Cumulative�
�
�
Revenue�
Results�
�
�
RM ‘000�
RM ’000�
�
�
Unaudited


31.03.04�
Unaudited


31.03.04�
�
Manufacturing�
1,946�
(2,202)�
�
Trading�
1,813�
54�
�
Property Development�
-�
(4)�
�
Others�
-�
(173,174)�
�
�
3,759�
(175,326)�
�
Inter-segment elimination�
(1,857)�
(1)�
�
�
1,902�
(175,327)�
�



M9.	Valuations of Property, Plant and Equipment - MASB 26, Paragraph 16 (i)





For the quarter ended 31 March 2004, there were no valuations done for the property, plant and equipment for the Group. The valuations of property, plant and equipment have been brought forward without amendment from the previous annual financial statement.





M10.	Material Events Subsequent to the end of the Interim Period - MASB 26, Paragraph 16 (j)





In the opinion of the Directors, the financial statements for the interim period have not been affected by any material event that has occurred between the end of the interim period and the date of this report except as disclosed in note K8(a).





M11.	Changes in Composition of the Group - MASB 26, Paragraph 16 (k)





On 26 December 2003, Tajo became a wholly-owned subsidiary of Mithril. There were no changes in the composition of the Group during the current quarter.





M12.	Contingent Liabilities - MASB 26, Paragraph 16 (l)





There were no contingent liabilities at Group level for the quarter ended 31 March 2004.








�
MITHRIL BERHAD


(Company No.: 577765-U)





EXPLANATORY NOTES AS PER BURSA MALAYSIA SECURITIES BERHAD LISTING REQUIREMENTS





K1.	Review of Performance of the Company and Principal Subsidiaries





The Group achieved a turnover of RM1.756 million for the quarter ended 31 March 2004. The Group’s turnover is mainly contributed from the sale of bricks.





The Group recorded a profit before taxation of RM36.154 million for the current quarter ended 31 March 2004. Included in the profit before taxation is a write back of interest expenses waived by the Scheme Creditors of Tajo Berhad pursuant to the Debt Settlement and Restructuring Agreement amounting to RM38.737 million.





There is no comparison for turnover and profit/loss before taxation for the quarter ended 31 March 2003 as this is the first quarterly report issued for Mithril Berhad.





K2.	Material Change in Profit/Loss Before Taxation For Quarter Reported On As Compared With The Immediate Preceding Quarter.





This is not applicable as this is the first quarterly report issued.





K3.	Prospects for 2004





The Directors anticipate an improvement in the performance of the Group for the coming quarters as the full implementation of the Restructuring Exercise of Tajo will include contributions from Saferay and also income from the Menara MAA Kota Kinabalu and Menara MAA Kuching.





K4.	Variance on Profit Forecast and Shortfall in Profit Guarantee





This note is not applicable.





K5.	Taxation 


	


Taxation charge comprises:





�
Current Quarter�
Financial year-to-date�
�
�
31.03.04�
31.03.04�
�
�
RM ‘000�
RM ‘000�
�
Current Taxation�
Nil�
Nil�
�
Under/ (Over)provision of Taxation�
Nil�
(1)�
�
Deferred Taxation�
Nil�
Nil�
�
�
Nil�
(1)�
�



There is no tax charge for the current quarter as the Group is in a tax loss position. The overprovision refers to tax refund from the Inland Revenue Board for one of the subsidiary, Tajo Marketing, in respect of financial years 1997 and 1998.





K6.	Profit / (Loss) on Sale of Unquoted Investments and/or Properties 





There was no sale of unquoted investments and/or properties for the quarter ended 31 March 2004 and financial year-to-date.





K7.	Quoted Securities 





There was no purchase or sale of quoted securities for the quarter ended 31 March 2004 and financial year-to-date.





�
K8.	(a)	Status of Corporate Proposals





Save as disclosed below, there were no other corporate proposals that were announced but not completed within 7 days from the date of issue of this quarterly report.





On 9 April 2004, it was announced that the Proposed Acquisition of Saferay had been completed on 8 April 2004.





Subsequently, on 12 April 2004, it was announced that the Proposed MAAKK1 Acquisition and Proposed MAA Kuching Acquisition had been completed on 8 April 2004 and the Proposed Debt Settlement had been completed on 12 April 2004. 





The Restructuring Scheme of Tajo was completed following the listing of Mithril on 14 April 2004. 





On 14 April 2004, the following were admitted to the Official List of the Bursa Malaysia Securities Berhad:


(i)	entire issued and paid-up share capital comprising 77,576,989 ordinary shares of RM1.00 each (“Ordinary Shares”)


(ii)	38,270,780 5-year Warrants B (“Warrants B”)


(iii)	RM59,000,000 nominal amount of 3% 8-year RCSLS


(iv)	RM60,700,000 nominal amount of 8% 5-year ICULS


and the listing and quotation of :


(i)	these Ordinary Shares on the Second Board under “Industrial Products” sector; and


(ii)	the Warrants B, RCSLS and ICULS on the Second Board under the “Loans” sectors


respectively, were granted with effect from 9.00 am, Wednesday, 14 April 2004, on a “Ready” basis pursuant to the Rules of the Bursa Malaysia Securities Berhad.





The salient features of the Warrants B, RCSLS and ICULS are as follows:





�
Warrants B�
RCSLS�
ICULS�
�
Issue Date�
6 April 2004�
6 April 2004�
6 April 2004�
�
Expiry Date�
3 April 2009�
5 April 2012�
3 April 2009�
�
Exercise Period�
From the beginning of 2nd year to the end of the 5th year�
From the beginning of 2nd year to the end of the 8th year�
From the beginning of 2nd year to the end of the 5th year�
�
Exercise/ Conversion Price�
The exercise price shall be RM1.00 payable entirely in cash upon the exercise of each Warrant B�
RM1.00 nominal amount of RCSLS is convertible into one (1) new Mithril share�
RM1.00 nominal amount of ICULS is convertible into one (1) new Mithril share�
�
�



�
Warrants B�
RCSLS�
ICULS�
�
Conversion Mode�
Each warrant carries the entitlement, at any time during the exercise period, to subscribe for one (1) new Mithril share at the exercise price�
The RCSLS holders are entitled to convert one (1) RCSLS into one (1) new Mithril share by surrendering the RCSLS�
The ICULS holders are entitled to convert one (1) ICULS into one (1) new Mithril share by surrendering the ICULS. At the end of the 5th year, the ICULS shall be automatically converted into new Mithril shares.�
�



On 26 April 2004, 5,600,000 RCULS were converted to 5,600,000 new ordinary shares of RM1.00 each and these shares were granted listing and quotation with effect from 9.00 am, Wednesday, 28 April 2004.





b) 	Status of Utilisation of Proceeds Raised





Proceeds from the following public issues have been utilised for the following: 


RCSLS and ICULS Issues of RM59,000,000 and RM60,700,000 respectively:


		 RM’000


	- MAA Kota Kinabalu Acquisition	  65,000


	- MAA Kuching Acquisition	  20,000


	- Saferay Acquisition	  17,500


		102,500





Rights Issue of RM15,816,080:


		 RM’000


	- Part settlement to the Scheme Creditors	  12,482





Balances of the above proceeds have been utilised for expenses incurred on the Restructuring Exercise and also for working capital purpose.





K9.	Group Borrowings and Debt Securities





Group borrowings and debt securities for the financial quarter ended 31 March 2004 are as follows:





�
Secured�
Unsecured�
Total�
�
�
RM ‘000�
RM ‘000�
RM ‘000�
�
Short Term Borrowings�
�
�
�
�
Hire Purchase�
9,241�
-�
9,241�
�
�
�
�
�
�
Long Term Borrowings�
�
�
�
�
Hire Purchase�
11,164�
-�
11,164�
�
ICCPS�
�
2,125�
2,125�
�
RCULS�
�
21,976�
21,976�
�
�
20,405�
24,101�
44,506�
�



�



K10.	Off Balance Sheet Financial Instruments 





There were no financial instruments with off-balance sheet risk as at 26 May 2004 being the latest practicable date from the date of the issue of this quarterly report.





K11.	Changes in Material Litigation 





There is no impending material litigation on Mithril Group as at the financial quarter ended 31 March 2004.





In March 2004, Mithril/ Tajo was in the midst of fulfilling its obligations under a Debt Settlement and Restructuring Agreement entered into between Mithril, Tajo and Tajo Group’s Scheme Lenders on 30 September 2003. The obligations were fulfilled by Mithril/ Tajo on 14 April 2004 and the Scheme Lenders of Tajo Group has no further claims whatsoever against the Group.





K12.	Dividend 





The Directors do not recommend any dividend for the financial period ended 31 March 2004.





K13.	Earnings Per Share





a)	Basic Earnings per share





The basic earnings per ordinary share has been calculated by dividing the Group’s net profit for the quarter of RM36,153,969 by the weighted average number of ordinary shares of the Company in issue during the current quarter of 13,266,869 shares.





b)	Fully diluted earnings per share





This note is not applicable.











By Order of the Board, 





Lily Yin Kam May


Yeo Took Keat


Company Secretaries





KUALA LUMPUR


DATED : 28 May 2004





