PWE INDUSTRIES BERHAD

(18904-M)


UNAUDITED RESULTS OF THE GROUP FOR THE 2ND QUARTER ENDED 30 SEPTEMBER 2003



The Board of Directors of PWE Industries Berhad wishes to announce the unaudited results of the Group for the second quarter ended 30 September 2003.



CONDENSED CONSOLIDATED INCOME STATEMENT


INDIVIDUAL QUARTER
CUMULATIVE QUARTER


CURRENT

YEAR

QUARTER

30/09/2003

RM'000
PRECEDING

YEAR

QUARTER

30/09/2002

RM'000
CURRENT

YEAR

TO DATE

30/09/2003

RM'000
PRECEDING YEAR

CORRESPONDING

PERIOD

30/09/2002

RM'000


































1.
a.
Revenue

- 
-
- 
-


b.
Investment income

              -   
-
               -   
-

   
c.
Other income including interest 

   Income

61
56
121
111

2.
a.
Loss before finance cost,  depreciation

   and amortisation, exceptional items,

   income tax, minority interest and

   extraordinary items

         (23) 
(24)
(38)
(34)


b.
Finance cost

               -   
-
               -   
-


c.
Depreciation and amortisation

              (2)
(2)
          (4)
(4)


d.
Exceptional items

         -   
-
-   
-


e.
Loss after interest on borrowing, 

   depreciation and amortization and

   exceptional items but before income

   tax, minority interest and extraordinary

   items

(25)
(26)
          (42)
(38)


f.
Share of profit and losses of associated 

   companies

               -   
-
               -   
-


g.
Loss before taxation, minority  interest

   and extraordinary items

(25)
(26)
(42)
(38)


h.
Income tax

(17)
(17)
(34)
(35)


i.
i)     Loss after taxation before deducting

         minority interests

(42)
(43)
(76)
(73)



(ii)  Less minority interests

-
-
-
-


j.
Net loss after taxation attributable to 

   members of the company

(42)
(43)
(76)
(73)

3.
a.
Loss per share based on 2(j) above after

   deducting any provision for preference

   dividends, if any :-








(i)   Basic (based on 42,000,000 

          ordinary  shares)      
 (sen) 
(0.10)
         (0.10) 
         (0.18) 
(0.17)



(ii)  Fully diluted (based on 42,000,000

          ordinary shares)
 (sen) 
-           
-
-

           
-

The Condensed Consolidated Income Statement should be read in conjunction with the Annual Financial Report for the year ended 31 March 2003.



CONDENSED CONSOLIDATED BALANCE SHEET AS AT 30 SEPTEMBRE 2003







 AS AT END 

  OF CURRENT  

 QUARTER 

 30/09/2003 

 RM'000 
 AS AT PRECEDING  

 FINANCIAL  

 YEAR END 

 31/3/2003

 RM'000 




































1.
Fixed Assets

24
28

2.
Timber Rights

-
-





24
28








3.
Current Assets






Trade Debtors

2,496
2,496



Cash 

71
66



Fixed deposit

879
899



Other Debtors

7,245
7,263





10,691
10,723

4.
Current Liabilities






Trade Creditors

148
148



Other Creditors

236
230



Provision for Taxation

482
448





866
826

5.
Net Current Assets 

9,825
9,897





9,849
9,925

6.
Shareholders' Funds






Share Capital

42,000
                          42,000 



Reserves






      Accumulated loss

(32,151)
(32,075)












9,849
9,925

7.
Net tangible assets per share
(sen)
23.5
23.6

The Condensed Consolidated Balance Sheet should be read in conjunction with the Annual Financial Report for the year ended 31 March 2003.



CONDENSED CONSOLIDATED CASHFLOW STATEMENT

FOR THE PERIOD ENDED 30 SEPTEMBER 2003


30/9/2003
30/9/2002


RM’000
RM’000

 CASH FLOW FROM OPERATING ACTIVITIES 







 Loss before taxation 
(42)
(39)

 Adjustment for: 







 Depreciation 
4
4

 Interest income 
(121)
              (111)

 Operating loss before working capital changes 
(159)
              (146)

Increase/(decrease)  in payables 
6
                (7)

         Decrease in receivables 
126
             1,127 

 Cash  generated from/(used in) operations  
(27)
974

 Taxation paid 
-
                  (3)

 Net cash generated from/(used in) operating activities 
(27)
971





Interest received
12
-

Net cash generated from investing activities
12
-





 Net decrease in cash and cash equivalents 
(15)
971

 Cash and cash equivalents at beginning of year 
965
               87

 Cash and cash equivalents at end of year 
950
             1,058 





 Cash and cash equivalents comprise: 



 Cash and bank balances 
71
                  68

 Deposits with licensed banks 
879
                990


950
1,058 

The Condensed Consolidated Cash Flow Statement should be read in conjunction with the Annual Financial Report for the year ended 31 March 2003.



CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY 

FOR THE PERIOD ENDED 30 SEPTEMBER 2003






DESCRIPTION
SHARE
ACCUMULATED
 

 
CAPITAL
LOSSES
TOTAL

 
RM
RM
RM

6 MONTHS PERIOD ENDED 30 SEPTEMBER 2003
 
 
 

Balance as at 1 April 2003
42,000,000 
     (32,075,358)
  9,924,642 

Net loss for the period
 -   
 (75,897)
(75,897) 

Balance at end of period
42,000,000 
 (32,151,255)
9,848,745 

 
 
 


 
 
 
 

6 MONTHS PERIOD ENDED 30 SEPTEMBER 2002
 
 
 

Balance as at 1 April 2002
42,000,000 
 (33,344,110)
  8,655,890 

Net loss for the period
 -   
 (73,890)
(73,890)

Balance at end of period
42,000,000 
 (33,418,000)
8,582,000 

 
 
 
 

The Condensed Consolidated Statement Of Changes In Equity should be read in conjunction with the Annual Financial Report for the year ended 31 March 2003.



NOTES TO THE UNAUDITED RESULTS FOR THE 2ND QUARTER ENDED 30 SEPTEMBER 2003

NOTES :

1.
Accounting Policies


The Interim financial report of the Group was prepared in line with MASB 26, Interim Financial Reporting and Listing Requirements of Kuala Lumpur Stock Exchange.

The accounting policies and methods of computation adopted by the Group in this interim financial report are consistent with those adopted in the financial statements for the period ended 31 March 2003.




2.
Audit Qualification


The audit report in respect of the annual financial statement for the year ended 31 March 2003 was not qualified.




3.
Explanatory comments about the seasonality or cyclicality of operations.


The business of the Group are not subject to seasonal or cyclical fluctuations.




4.
Exceptional Items


There was no exceptional items in the quarterly financial statement under review.




5.
Accounting Estimates


There were no changes in estimates of amounts reported in prior interim periods of the current financial year or in prior financial years that have a material effect in the current interim period.




6.
Issuance or Repayment of Debt and Equity Securities


There were no issuances and repayment of debt securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the period ended 30 September 2003.




7.
Dividend Paid 


No dividends were paid during the quarter.




8.
Segmental Reporting


The information for each of the Group's industry segments is as follows :



Turnover
Profit/(loss)

before tax
Total Assets

Employed



30/09/03

RM
31/3/03

RM
30/09/03

RM
31/3/03

RM
30/09/03

RM
31/3/03

RM


Timber extraction and trading
-
-
(105,517)
(2,017,202)
3,533,271
3,537,539


Investment holding
-
-
63,551
504,980
7,282,415
7,214,589



-
-
(41,966)
(1,512,222)
10,815,686
10,752,128


Group's share of associated   

  companies results
-
-
-
-
-
-



-
-
(41,966)
(1,512,222)
10,815,686
10,752,128


Exceptional items
-
-
-
-
-
-



-
-
(41,966)
(1,512,222)
10,815,686
10,752,128


Consolidation adjustments *
-
-
-
2,556,192
(100,452)
-



-
-
(41,966)
1,043,970
10,715,234
10,752,128










9.
Valuation of Property, Plant and Equipment


The valuations of Office Equipment and furniture have been brought forward, without amendment from the previous annual report.




10.
Subsequent Material Events


The subsequent event pertaining to the Proposed Acquisition of Bintang  Bulk Movers Sdn Bhd ("BBMSB"), Agenda Wira Sdn Bhd ("AWSB"), Jitu Transport Sdn Bhd ("JTSB") and Panglima Klasik Sdn Bhd ("PKSB") is detailed under note 22.



NOTES TO THE UNAUDITED RESULTS FOR THE 2ND QUARTER ENDED 30 SEPTEMBER 2003




11.
Changes in the Composition of the Group


There were no changes in the composition of the Group during the current financial period ended 30 September 2003.




12.
Contingent Liabilities and Contingent Assets



Group




30-09-03
31-03-03



Contingent Liability – unsecured
RM
RM



Corporate guarantee provided for bank

   facilities granted to subsidiary
1,267,684
1,781,062









Contingent Asset





Shortfall in profit guarantee receivable from the vendor of 

   Timber rights
6,978,359
6,978,359



The contingent asset is in respect of the shortfall in profit guarantee for the financial year ended 31 March 1999. The shortfall is receivable from Equatorial Timber Marketing Sdn. Bhd. (“ETM”), the vendor of the timber rights. The Board of Directors has accepted a proposal for Settlement of the Profit Guarantee shortfall from ETM such that the amount owing will be paid within 18 months from 29 August 2000. ETM is a director related company. The directors are pursuing a resolution of this issue.




13.
Commitments


There were no commitments in respect of the Group since the last annual balance sheet date to the date of this report.




14.
Significant Related Party Transactions



Group




30-09-03
31-03-03




RM
RM



Ekran Berhad





Staff costs for seconded employees
92,000
184,000



Rental of premises
30,000
60,000



Printing and stationery charges
3,000
6,000



Interest income
109,205
222,366





15.
Review of Performance of the Company and its Principal subsidiaries


For the six (6) months period ended 30 September 2003 under review, the pre-tax loss of RM41,967 was mainly due to administration expenses.  




16.
Comment on financial results (current quarter compared with preceding quarter)


The Group recorded a pre-tax loss of RM25,280 for the 2nd quarter compared to RM16,687 pre-tax loss for the 1st quarter due to administration expenses incurred




17.
Prospects for the current financial year


We do not foresee any operations for the Group for the next quarter pending the finalisation of the corporate exercise.




18.
Variance of Actual Profit from Forecast Profit


Not applicable.







NOTES TO THE UNAUDITED RESULTS FOR THE 2ND QUARTER ENDED 30 SEPTEMBER 2003

19.
Taxation



Current Quarter
Cumulative

 Quarter




30-09-03
30-09-03




RM
RM



· Current taxation
(17,073)
(33,931)



· Deffered taxation
-
-



· Share of tax in associated companies
-
-



· Over provision of prior years
-
-




(17,073)
(33,931)



For the period ended 30 September 2003, the tax charge is not in confirmity with the statutory tax rate because certain expenses has been disallowed (tax computation based on investment holding basis). At company level, profit before taxation is RM41,967 for the 6 months period ended 30 September 2003. We have provided for tax in respect of the interest income of RM121,183 for the 6 months period ended 30 September 2003.




20.
Profit on sale of Investments and/or Properties


There were no profits on sale of unquoted investments and/or properties during the current financial period ended 30 September 2003.




21.
Quoted Securities


There was no purchase or disposal of quoted securities during the current financial period ended 30 September 2003.




22.
Status of Corporate Proposals


On 14 January 2003, the Company announced that the KLSE has via its letter dated 13 January 2003 approved an extension of six (6) months from 20 December 2002 to 19 June 2003 to enable PWE to comply with paragraph 6.1(a) of PN10.

On 18 June 2003, the Board of Directors of PWE announced that a preliminary due diligence exercise is currently being conducted on the acquiree companies, i.e. Bintang Bulk Mover Sdn Bhd ("BBMSB") and Agenda Wira Sdn Bhd ("AWSB") with a view of entering into a conditional sale and purchase agreements with vendors of BBMSB and AWSB. The Company anticipates that the deadline for the Requisite Announcement of 19 June 2003 is unlikely to be met and the Board had on 12 June 2003 applied to the KLSE for an extension of time for a period of three (3) months to make the Requisite Announcement.

On 7 July 2003, the Board of Directors of PWE announced that the KLSE had vide its letter dated 4 July 2003 approved the Company's application for an extension of three (3) months to 19 September 2003 to make the Requisite Announcement under paragraph 6.1 (a) of PN 10.

On 16 July 2003, PM Securities Sdn Bhd on behalf of the Board of Directors of PWE, announced that the Company had entered into four (4) separate conditional agreements ("Agreements") with Bintang Mover Bhd ("BMB") and the respective vendors of Bintang Bulk Movers Sdn Bhd ("BBMSB"), Agenda Wira Sdn Bhd ("AWSB"), Jitu Transport Sdn Bhd ("JTSB") and Panglima Klasik Sdn Bhd ("PKSB"). (BBMSB, AWSB, JTSB and PKSB shall hereinafter collectively be referred to as the "Acquiree Companies") setting out the definitive terms and conditions of the proposed corporate restructuring exercise of PWE ("Proposals") summarised as follows :-




(i)
proposed share exchange of 42,000,000 ordinary shares of RM1.00 each in PWE ("PWE Shares") held by the existing shareholders of PWE with 19,764,000 new ordinary shares of RM0.50 each in BMB ("BMB Shares") on the basis of approximately forty seven (47) new BMB Shares for every one hundred (100) PWE Shares held at a date to be determined later by the Board of Directors of PWE, pursuant to a scheme of arrangement between PWE and the existing shareholders of PWE under Section 176(1) of the Companies Act, 1965 ("Proposed Share Exchange");























NOTES TO THE UNAUDITED RESULTS FOR THE 2ND QUARTER ENDED 30 SEPTEMBER 2003




(ii)
proposed settlement and compromise of the shortfall in the profit guaranteed by and receivable from Equatorial Timber Marketing Sdn Bhd ("ETM"),  a company in which Tan Sri Dato' Paduka (Dr) Ting Pek Khiing ("TPK"), a Director and substantial shareholder of PWE has interest and directorship, amounting to RM6,978,359 pursuant to the Profit Guarantee Agreement dated 26 March 1997 executed between ETM and PWE, by way of issuance of 34,563,536 warrants in BMB to the shareholders of BMB after the Proposed Share Exchange (excluding TPK, his nominees and the two subscriber shareholders of BMB) on the basis of four (4) Warrants in BMB for every one (1) BMB Share held after the Proposed Share Exchange;




(iii)
proposed acquisitions by BMB of:



(a)
1,000,000 Shares in BBMSB representing 100% equity interest in BBMSB;



(b)
120,000 Shares in AWSB representing 30% equity interest in AWSB;



(c)
150,000 Shares in JTSB representing approximately 3.69% equity interest in JTSB;



(d)
500,000 Shares in PKSB representing approximately 45.98% equity interest in PKSB;





from the respective vendors of the Acquiree Companies for an aggregate purchase consideration of RM100.0 million to be satisfied by way of issuance of :-




(aa)
114,000,000 new ordinary shares of RM0.50 each in BMB at an issue price of RM0.50 per BMB Share;


(bb)
64,000,000 new Irredeemable Convertible Preference Shares of RM0.10 each ("ICPS") at the issue price of RM0.50 per ICPS; and


(cc)
RM11,000,000 nominal value of Redeemable Convertible Unsecured Loan Stocks ("RCULS") at 100% of the nominal value of the RCULS.


(hereinafter referred to as the "Proposed Acquisitions");




(iv)
proposed exemption to the vendors of the Acquiree Companies from the obligation to undertake a mandatory offer to acquire the remaining BMB Shares not already held by them pursuant to Part II of the Malaysian Code on Take-overs and Mergers, 1998 consequent to the Proposed Acquisitions (if required);




(v)
proposed private placement of up to 20,000,000 BMB Shares (or such number of BMB Shares required to be placed out for purpose of meeting the public shareholding spread requirement subject to the listing requirements of the KLSE and the requirement of the National Development Policy) by the substantial shareholders of BMB after the Proposed Share Exchange and Proposed Acquisitions at a placement price(s) to be determined later to persons as prescribed under Schedule II of the Securities Commission Act, 1993; and




(vi)
proposed transfer of the listing status of PWE on the Second Board of Kuala Lumpur Stock Exchange ("KLSE") to BMB, by way of the delisting of PWE and the listing of BMB on the Second Board of KLSE.




Presently, PWE is an affected listed issuer as defined under PN10 as PWE has ceased its previous core business activities of timber extraction and timber trading and henceforth, PWE has insufficient level of operations. The primary objective of the Proposals is to enable PWE to fulfill its obligations under PN10 such that the level of operations of the BMB and its proposed subsidiary companies ("BMB Group") are adequate to enable BMB to assume the listing status of PWE and be listed on the Second Board of the KLSE after the completion of the Proposals. The Proposed Acquisitions will enable BMB to acquire a new core business currently undertaken by BBMSB and its subsidiary companies, which are involved in the transportation and haulage industry. The Proposed Acquisitions are expected to contribute to the profitability of the BMB Group in the future years.




The Board of Directors of PWE, after taking into consideration all aspects of the Proposals, is of the opinion that the Proposals are in the best interest of the Company and its shareholders.

This announcement also serves as the Requisite Announcement as required under paragraph 6.1 (a) of PN 10.
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On 15 September 2003, PM Securities Sdn Bhd on behalf of the Board of Directors of PWE announced that as at the date of this announcement, the relevant applications for the Proposed Corporate Restructuring Exercise of PWE have yet to be submitted to the SC and other relevant authorities. In this respect, an application to the KLSE for an extension of time of one (1) month from 15 September 2003 to submit the said applications has been submitted.

The reason for the extension of time is to accomodate the on-going legal and financial due diligence review work which is anticipated to be completed by end of September 2003. The aforesaid application for an extension of time is now pending the KLSE's consideration and approval.

On 3 October 2003 and further to the announcement dated 15 September 2003, PM Securities Sdn Bhd on behalf of the Board of Directors of PWE, announced that the Kuala Lumpur Stock Exchange had vide its letter dated 2 October 2003, approved the extension of time of 1 month from 16 September 2003 to 15 October 2003 for the Company to comply with paragraph 6.1 (b) of Practice Note 10/2001 and submit the application in respect of the Proposed Corporate Restructuring Exercise of PWE to the Securities Commission and the other relevant authorities.

The requisite announcement of PWE dated 16 July 2003 ("RA") in relation to the Proposed Corporate Restructuring of PWE is referred :

On 10 October 2003, PM Securities Sdn Bhd, on behalf of the Board of Directors of PWE, announced certain revisions relating to the Proposed Corporate Restructuring of PWE as follows:-




i)
the Proposed Acquisition of BBMSB (as defined in the RA) shall be revised to involve the acquisition of the entire issued and paid-up share capital of BBMSB for a consideration of RM95,117,949 to be satisfied by way of issuance of 168,235,898 new ordinary shares of RM0.50 each in Bintang Mover Berhad ("BMB) ("BMB Shares") at par with RM11,000,000 nominal value of Redeemable Cummulative Unsercured Loan Stock ("RCULS"), as compared to 104,235,898 new BMB Shares at par with 64,000,000 Irredeemable Covertible Preference Shares of RM0.10 each in BMB ("ICPS") at RM0.50 per ICPS and RM11,000,000 nominal value of RCULS, as announced earlier ("Revised Proposed Acquisition of BBMSB");




ii)
the Proposed special issue of 27,000,000 new BMB Shares at par to Encik Ahmad Shalimin bin Ahmad Shafie ("Encik Shalimin") being an additional proposal to be included as part of the Proposed Corporate Restructuring of PWE ("Proposed Special Issue");




iii)
the Proposed Exemption (as defined in the RA) shall be revised to involve an exemption to Mr Yap Hock Sing ("YHS"), Mr Yap Hock Tian ("YHT"), Encik Shalimin and the other vendors of the acquiree companies pursuant to the Proposed Acquisitions (as defined in the RA), (collectively referred to as the "Parties Acting In Concert"), from the obligation to undertake a mandatory offer for the remaining shares not already held by them upon completion of both the Proposed Acquisitions and Proposed Special Issue, as compared to upon completion of the Proposed Acquisition, as announced earlier ("Revised Proposed Exemption");




iv)
the Proposed Share Exchange (as defined in the RA) shall be revised to involve the exchange of 42,000,000 ordinary shares of RM1.00 each in PWE held by the existing shareholders of PWE with 19,849,286 new BMB Shares, as compared to 19,764,000 new BMB Shares, as announced earlier ("Revised Proposed Share Exchange");




v)
the Proposed Settlement (as defined in the RA) shall be revised to involve the proposed settlement and compromise of the shortfall in the profit guaranteed by Equatorial Timber Marketing Sdn Bhd ("ETM") of RM6,978,359 by way of issuance of 34,712,688 new Warrants in BMB ("Warrants") to the shareholders of BMB after the Proposed Share Exchange (who are previously minority shareholders of PWE), as compared to 34,563,536 Warrants, as announced earlier ("Revised Proposed Settlement"); and




vi)
the Proposed Placement (as defined in the RA) shall be revised to involve up to 32,000,000 BMB Shares by YHS and YHT as compared to 20,000,000 BMB Shares, as announced earlier ("Revised Proposed Placement").




Pursuant to the abovementioned revisions, PWE and the respective vendors of the BBMSB Group had on 10 October 2003 entered into four (4) Supplemental Agreements which are supplemental to the conditional Sale and Purchase Agreements dated 16 July 2003 as announced on 16 July 2003.
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On 15 October 2003 PM Securities Sdn Bhd, on behalf of PWE announced that the Company had on 15 October 2003 submitted to the Securities Commission the relevant applications in respect of the Proposals (as defined in the requisite announcement of PWE dated 16 July 2003) after taking into account the Revised Proposals (as defined in the announcement of PWE dated 10 October 2003).




23.
Group Borrowings and Debt Securities


There were no group borrowings and debt securities as at 30 September 2003.




24.
Off Balance Sheet Financial Instruments


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




25.
Material Litigation


There were no material litigation pending at the date of this report.




26.
Dividend


The Directors do not propose the payment of any interim dividend for the second quarter period ended 30 September 2003.




27.
Earnings Per Share


Basic earnings per share is calculated by dividing the net loss attributable to the shareholders of RM33,545 by the weighted average number of ordinary shares in issue as at 30 September 2003 of  42,000,000 shares





Weighted average number of ordinary shares
RM’000



Issued ordinary shares at beginning of period
42,000



Effect of shares issued during the quarter
-



Weighted average number of ordinary shares
42,000


