PWE INDUSTRIES BERHAD

(18904-M)

NOTES TO THE UNAUDITED RESULTS FOR THE 2nd QUARTER ENDED 30 SEPTEMBER 2007

	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 Bursa Malaysia.

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 year ended 31 March 2007.

	
	

	
	

	2.
	Audit Qualification

	
	The audit report in respect of the annual financial statement for the year ended 31 March 2007 was not qualified.

	
	

	3.
	Explanatory comment 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 period 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, share held as treasury shares and resale of treasury shares for the period ended 30 September 2007.

	
	

	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
	Loss before tax
	Total Assets Employed

	
	
	3 months ended

30.09.07
	6 months ended

30.09.07
	3 months ended

30.09.07
	6 months ended

30.09.07
	3 months ended

30.09.07
	12 months ended

31.03.07

	
	
	RM
	RM
	RM
	RM
	RM
	RM

	
	Timber extraction and trading
	-
	-
	(935)
	(2,320)
	3,450,306
	3,451,857

	
	Investment holding
	-
	-
	(46,518)
	(59,837)
	5,740,985
	5,792,968

	
	
	-
	-
	(47,453)
	(62,157)
	9,191,291
	9,244,825

	
	Group’s share of associated

  Companies results
	-
	-
	-
	-
	-
	-

	
	
	-
	-
	(47,453)
	(62,157)
	9,191,291
	9,244,825

	
	Exceptional items
	-
	-
	-
	-
	-
	-

	
	
	-
	-
	(47,453)
	(62,157)
	9,191,291
	9,244,825

	
	
	
	
	
	
	
	

	9.
	Valuation of Property, Plant and Equipment

	
	The valuation 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.

	
	

	11.
	Changes in the Composition of the Group

	
	There was no changes in the composition of the Group during the current quarter ended 30 September 2007.

	
	

	12.
	Contingent Liabilities and Contingent Assets

	
	
	

	
	
	Group

	
	
	30.09.07
	31.03.07

	
	
	RM
	RM

	
	
	
	

	
	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 the 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. However there is a proposed resolution under the proposed corporate restructuring as set out in note 22.

	
	

	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

	
	There were no significant related party transactions during the current quarter under review.

	
	
	
	

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

	
	For the six (6) months period ended 30 September 2007 under review, the pre-tax loss of RM62,157 was mainly due to administration expenses.

	
	

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

	
	The Group recorded a pre-tax loss of RM47,453 for the 2nd quarter this year compared to RM14,704 for the 1st quarter this year 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.

	
	

	
	

	
	

	
	

	
	

	19.
	Taxation

	
	
	Current Quarter
	Cumulative Quarter

	
	
	30.09.07
	30.09.07

	
	
	RM
	RM

	
	· Current taxation
	-
	-

	
	· Deferred taxation
	-
	-

	
	· Share of tax in associated companies
	-
	-

	
	· Over provision of prior years
	-
	-

	
	
	-
	-

	
	
	
	
	

	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 2007.

	
	

	21.
	Quoted Securities

	
	There was no purchase or disposal of quoted securities during the current financial period ended 30 September 2007.

	
	

	22.
	Status of Corporate Proposals

	
	On 16 July 2003, the Company entered into four conditional agreements with Bintang Mover Bhd (“BMB”) and the respective vendors of Bintang Bulk Movers Sdn Bhd (“BBMSB”), Agenda Wira Sdn Bhd, Jitu Transport Sdn Bhd and Panglima Klasik Sdn Bhd setting out the terms and conditions of the Proposed Corporate Restructuring Exercise of PWE as contained in the Requisite Announcement made by PWE to Bursa Securities on the same date.

On 10 October 2003 and 20 January 2004, the Company announced certain revisions relating to the Proposed Corporate Restructuring of PWE. The applications in respect of the proposals and the revisions thereof were submitted to the Securities Commission (“SC”) on 15 October 2003 and 18 February 2004 respectively.

On 24 February 2004, Bursa Securities approved the Company’s application for an extension of time of two (2) months from 14 February 2004 to 14 April 2004 to obtain approvals of the relevant regulatory authorities, namely the SC and the Foreign Investment Committee for the Proposed Corporate Restructuring of PWE pursuant to paragraph 6.1(c) of PN10.

On 6 April 2004, the Company announced that in reply to the Company’s application to Bursa Securities for further extension of time to obtain the relevant authorities’ approval for the Proposed Corporate Restructuring of PWE, Bursa Securities had, vide its letter dated 5 April 2004, stated that given the fact the Company had submitted its regularisation plans to the relevant authorities, Bursa Securities will await the outcome of the Company’s application to the relevant authorities.

	
	
	

	
	On 24 June 2004, the SC had decided not to approve the Proposed Corporate Restructuring of PWE after taken into account certain issues which give rise to concerns to the SC on the suitability of BBMSB and its group of companies to be listed indirectly via BMB. On 23 July 2004, the Company submitted an application to the SC to appeal against the SC’s decision not to approve the Proposed Corporate Restructuring of PWE.

On 4 August 2004, the Company announced that Bursa Securities had, vide its letter dated 4 August 2004, stated that given the fact the Company had submitted its application to the SC to appeal against the SC’s decision not to approve the Proposed Corporate Restructuring of PWE, Bursa Securities will await the outcome of the Company’s appeal to the SC.



	
	On 23 September 2004, PM Securities Sdn Bhd on behalf of the Board of Directors of PWE announced that the Company, had on 22 September 2004 entered into the following agreements:-

	
	i)


	Third Supplemental Agreement between PWE, Bintang Mover Berhad (“BMB”), Mr Yap Hock Sing and Mr Yap Hock Tian in relation to the Proposed Acquisition of Bintang Bulk Mover Sdn Bhd (“BBMSB”);



	
	ii)
	Third Supplemental Agreement between PWE, BMB, Encik Ahmad Shalimin bin Ahmad Shafie and Encik Shahrill Sharwani bin Ahmad Fuaad in relation to the Proposed Acquisition of Agenda Wira Sdn Bhd (“AWSB”);



	
	iii)
	Third Supplemental Agreement between PWE, BMB and Encik Mohammed Ridzal bin Ahmed Rasiddi in relation to the Proposed Acquisition of Jitu Transport Sdn Bhd (“JTSB”); and



	
	iv)
	Third Supplemental Agreement between PWE, BMB and Encik Mohammed Ridzal bin Ahmed Rasiddi in relation to the Proposed Acquisition of Panglima Klasik Sdn Bhd (“PKSB”).



	
	The abovementioned Third Supplemental Agreements supplement the respective Principal Sale and Purchase Agreements dated 6 July 2003, First Supplemental Agreements dated 10 October 2003 and Second Supplemental Agreements dated 20 January 2004.

Under aforesaid Third Supplemental Agreements, the parties to the agreements have mutually agreed that the fulfillment of the conditions precedent (as stated in the respective Principal Sale and Purchase Agreements) of six (6) months and as extended for three (3) months pursuant to the respective Second Supplemental Agreements dated 20 January 2004 shall be further extended for another six (6) months commencing from the expiry of the aforesaid three (3) months period, ie. fifteen (15) months from the date of the Principal Sale and Purchase Agreements.

	
	On 6 December 2004, PM Securities Sdn Bhd on behalf of the Board of Directors PWE announced that the Securities Commission ("SC") has, vide its letter dated 1 December 2004 (which was received on 3 December 2004), stated that it has considered the appeal against the SC's earlier decision not to approve the Proposed Corporate Restructuring of PWE and has arrived at the following decisions: -



	
	(a)
	The appeal which was submitted by PM Securities, on behalf of the Company on 23 July 2004 has been approved based on the justifications given, amongst others, the latest developments in the business of Bintang Bulk Mover Sdn Bhd ("BBMSB") Group, which is to be listed via Bintang Mover Berhad ("BMB"). The approval of the SC under Section 32 (5) of the Securities Commission Act, 1993 is subject to the terms and conditions as set out in the ensuing sections



	
	(b)
	The application by PM Securities, on behalf of the Company for an exemption from complying with Paragraph 12.09 of the SC's Policies and Guidelines on Issue/Offer of Securities has also been approved. The aforesaid exemption would facilitate the transfer of the shares in BMB which are under moratorium to the stakeholders in relation to the proposed provision of profit guarantee in respect of the profit after tax of BBMSB Group for the financial years between 2004 to 2006; and

	
	
	

	

	
	(c)
	The application pursuant to the Foreign Investment Committee's Guidelines on Acquisition of Interests, Mergers and Take-overs by Local and Foreign Interests has also been approved.



	
	The approval by the SC for the Proposed Corporate Restructuring is subject to the following terms and conditions: -



	
	

	
	

	
	

	
	

	
	

	
	

	
	1. Terms

	
	(i)
	Proposed acquisitions by Bintang Mover Berhad (BMB) as follows ("Proposed Acquisitions"):



	
	Acquiree company


	Effective equity interest to be acquired 
(%)
	Purchase 
consideration
RM


	To be satisfied by the issuance



	
	
	
	
	New BMB 
ordinary shares1
	New BMB 
RCPS2



	
	Bintang Bulk Mover Sdn Bhd (BBMSB)
	100.00


	95,117,949


	168,235,898


	22,000,000


	
	Agenda Wira Sdn Bhd (AWSB)
	30.00


	4,420,068


	8,840,136


	-

	
	Jitu Transport Sdn Bhd (JTSB)
	3.69


	119,884


	239,768


	-

	
	Panglima Klasik Sdn Bhd (PKSB)
	45.98


	342,099


	684,198


	-

	
	Total


	
	100,000,000

	178,000,000

	22,000,000


	
	1 Ordinary shares of RM0.50 each in BMB.
2 Redeemable convertible preference shares of RM0.50 each in BMB.



	
	(ii)
	Proposed special issue of 27,000,000 new BMB ordinary shares of RM0.50 each to Ahmad Shalimin Ahmad Shafie, at par, for a total consideration of RM13,500,000 ("Proposed Special Issue");



	
	(iii)
	Proposed share exchange involving the exchange of 42,000,000 PWE ordinary shares of RM1.00 each held by the existing shareholders of PWE with 19,849,286 BMB ordinary shares of RM0.50 each after the Proposed Acquisitions and Proposed Special Issue, on the basis of approximately 47 new BMB ordinary shares for every 100 PWE ordinary shares held pursuant to a scheme of arrangement between PWE and its shareholders under section 176 (1) of the Companies Act 1965 ("Proposed Share Exchange");



	
	(iv)
	Proposed settlement and compromise of the shortfall in the profit guaranteed by and receivable from Equatorial Timber Marketing Sdn Bhd ("ETM") amounting to RM6,978,359 pursuant to the profit guarantee agreement dated 26 March 1997 between ETM and PWE via the issuance of 34,712,688 warrants in BMB to the shareholders of BMB after the Proposed Share Exchange (excluding Tan Sri Dato' Paduka Dr Ting Pek Khiing, his nominees, the subscriber shareholders of BMB and the vendors of the BBMSB Group) on the basis of 4 warrants for every 1 BMB share held ("Proposed Settlement"). Yap Hock Sing and Yap Hock Tian, 2 of the promoters of BBMSB, will offer, for a period of 10 market days, to purchase the BMB warrants issued to the minority shareholders of PWE at a price of 20.1 sen per warrant ("Proposed Warrants Offer");



	
	(v)
	Proposed private placement of up to 32,000,000 BMB ordinary shares to persons prescribed under Schedule 2 of the Securities Commission Act 1993 by Yap Hock Sing and Yap Hock Tian ("Proposed Placement"), after the Proposed Acquisitions, Proposed Special Issue and Proposed Share Exchange, at a price to be determined later to meet the public shareholding spread requirement as stipulated in the listing requirements of Bursa Malaysia Securities Berhad ("Bursa Malaysia");



	
	(vi)
	Proposed transfer of the listing status of PWE on the Second Board of Bursa Malaysia to BMB via the de-listing of PWE and listing of BMB in its place; and



	
	
	

	
	(vii)
	Proposed listing of and quotation for the new BMB ordinary shares that would be issued pursuant to the Proposed Acquisitions, Proposed Special Issue and Proposed Share Exchange, the warrants that would be issued pursuant to the Proposed Settlement, and the new ordinary shares that would be issued following the exercise of the warrants and conversion of the RCPS to be issued pursuant to the Proposed Settlement and Proposed Acquisitions, respectively, on the Second Board of Bursa Malaysia.



	
	

	
	

	
	2. Conditions

	
	(i)
	PWE/BMB is required to appoint an independent audit firm (with the requisite experience in undertaking investigative audits), which is not the existing or past auditor of PWE, within 2 months of the date of the SC's approval for the purpose of undertaking an investigative audit into PWE's historical losses. The directors and management of PWE are to provide full assistance for the completion of the investigative audit and PWE/BMB is required to take the necessary/relevant action to recover the losses suffered by PWE. Based on the findings of the investigative audit, which have to be announced to Bursa Malaysia, PWE/BMB is required to make a report to the relevant authorities should there have been any transgression of any relevant laws, regulations, guidelines or the Memorandum & Articles of PWE by PWE's Board of Directors and/or any other party that resulted in the said losses. The investigative audit has to be completed within 6 months of the date of appointment of the independent audit firm. The independent audit firm appointed is required to consult the SC on the scope of the work to be undertaken prior to commencing the investigative audit. Four copies of the investigative audit report are to be forwarded to the SC;



	
	(ii)
	The following matters are to be fully disclosed in the Explanatory Statement/Circular to Shareholders of PWE in respect of the proposed restructuring scheme:



	
	
	(a)
	The reasons why, historically, the BBMSB Group's tax returns, settlement of taxes and Employees Provident Fund contributions were not made on a timely basis, and comments by the directors of BBMSB/BMB as to how they propose to improve the Group's corporate governance;



	
	
	(b)
	The terms of the Business Collaboration Agreements (BCA) entered into for the use of commercial vehicle licences, the accounting treatment in relation to the commercial vehicles operated under the BCA, and the legal opinion on the legality of the arrangement;



	
	
	(c)
	The BBMSB Group's latest available creditors position and comments by the directors of BBMSB on the payments of trade creditors; and



	
	
	(d)
	The BBMSB Group's latest available debtors position and comments by the directors of BBMSB on the payments by trade debtors;



	
	(iii)
	In relation to Lot No. 1241, Mukim of Rawang, District of Gombak –



	
	
	(a)
	BMB is to provide an undertaking to use its best endeavour to obtain approvals for the land use conversion and the building plans together with the certificate of fitness for occupation within 12 months of SC's approval letter;



	
	
	(b)
	BMB is to make quarterly announcements to Bursa Malaysia on the status of the application for the above approvals; and



	
	
	(c)
	BMB is to update the SC on the status of the application when such announcements are made to Bursa Malaysia;



	
	(iv)
	BMB is to ensure that the rental terms for Lot 444, Grant No 5964, Town of Kuala Lumpur are in line with commercial rates and this fact is to be confirmed by an independent firm of qualified valuers;

	

	
	(v)
	The promoters/directors/shareholders of the acquiree companies are required to furnish the SC with written irrevocable undertakings that they will not involve themselves in any competing or similar business to that of the BMB Group. In the case of the companies which are party to the BCA, Yap Hock Sing and Yap Hock Tian are required to dispose of their interests once BBMSB has secured licences in its own right to operate the 140 affected vehicles;



	
	(vi)
	All non-trade debts owing to the BBMSB Group by its directors/substantial shareholders and companies controlled by the directors and shareholders must be settled prior to the implementation of the proposed restructuring scheme. All trade debts owing to the BBMSB Group by companies controlled by the directors and substantial shareholders which exceed the normal credit period must be settled prior to the implementation of the proposed restructuring scheme;



	
	(vii)
	All transactions between the BMB Group and related parties are required to be on an "arm's length" basis;



	
	(viii)
	Yap Hock Sing and Yap Hock Tian are required to provide written confirmation that they have adequate financial resources to undertake the Proposed Warrants Offer. This is to be independently verified by PM Securities;



	
	(ix)
	A moratorium is to be imposed on the disposal of 50% of each class of consideration securities to be issued to the vendors of the acquiree companies, whereby the vendors will not be allowed to sell, transfer or assign his holdings of securities for 1 year from the date the securities are listed on Bursa Malaysia. PM Securities is to inform the SC of the vendors who will be subject to the moratorium condition and their affected shareholdings;



	
	(x)
	Yap Hock Sing and Yap Hock Tian are, in their personal capacity, to guarantee that the cumulative profit after tax and minority interest (PAT & MI) of the BBMSB Group for the financial years (FYs) ended/ending 29 February 2004 and 28 February 2005 will not be less than RM22,000,000, and the consolidated PAT & MI of the BBMSB Group for the FY ending 28 February 2006 will not be less than RM11 million, as proposed;



	
	(xi)
	The allocation of shares to Bumiputera parties by way of the Proposed Special Issue and Proposed Placement is to be approved by the Ministry of International Trade and Industry to comply with National Development Policy (NDP) requirements for the listing of BMB; and



	
	(xii)
	PMSec/BMB should inform the SC of the status of compliance with the NDP requirements upon completion of the listing of BMB.



	
	3. Effect of the Proposal on the Equity Structure of PWE/BMB

	
	The equity structure relating to Bumiputera, non-Bumiputera and foreign shareholdings would change arising from the implementation of the proposed restructuring scheme, as follows:



	
	Shareholders


	Before proposals
%


	After proposals1
%



	
	Bumiputra


	10.02


	31.47



	
	Non-Bumiputra


	88.98


	68.44



	
	Foreigners


	1.00


	0.09



	
	Total


	100.00


	100.00



	
	1 After the proposed placement and before the conversion/exercise of the RCPS and warrants.


	
	On 16 December 2004, PM Securities Sdn Bhd on behalf of the Board of Directors PWE announced that the Company, had on 19 November 2004 entered into the following agreements:-



	
	
	

	
	i)


	Fourth Supplemental Agreement between PWE, Bintang Mover Berhad (“BMB”), Mr Yap Hock Sing and Mr Yap Hock Tian in relation to the Proposed Acquisition of Bintang Bulk Mover Sdn Bhd (“BBMSB”);



	
	ii)
	Fourth Supplemental Agreement between PWE, BMB, Encik Ahmad Shalimin bin Ahmad Shafie and Encik Shahrill Sharwani bin Ahmad Fuaad in relation to the Proposed Acquisition of Agenda Wira Sdn Bhd (“AWSB”);



	
	iii)
	Fourth Supplemental Agreement between PWE, BMB and Encik Mohammed Ridzal bin Ahmed Rasiddi in relation to the Proposed Acquisition of Jitu Transport Sdn Bhd (“JTSB”); and



	
	iv)
	Fourth Supplemental Agreement between PWE, BMB and Encik Mohammed Ridzal bin Ahmed Rasiddi in relation to the Proposed Acquisition of Panglima Klasik Sdn Bhd (“PKSB”).



	
	The abovementioned Fourth Supplemental Agreements supplement the respective Principal Sale and Purchase Agreements dated 16 July 2003, First Supplemental Agreements dated 10 October 2003, Second Supplemental Agreements dated 20 January 2004 and Third Supplemental Agreements dated 22 September 2004.

Under aforesaid Fourth Supplemental Agreements, the parties to the agreements have mutually agreed that the fulfillment of the conditions precedent (as stated in the respective Principal Sale and Purchase Agreements) of six (6) months and as extended for three (3) months pursuant to the respective Second Supplemental Agreements dated 20 January 2004 and as extended for six (6) months pursuant to the respective Third Supplemental Agreements dated 22 September 2004 shall be further extended for another six (6) months commencing from the expiry of the aforesaid six (6) months period, ie. twenty one (21) months from the date of the Principal Sale and Purchase Agreements.



	
	On 18 January 2005, the Board of Directors of PWE announced the following:-


	
	(i)
	PM Securities has resigned as the Adviser to the Proposed Corporate Restructuring of PWE with immediate effect. Malaysian International Merchant Bankers Berhad has been appointed as the Adviser for the Proposed Corporate Restructuring of PWE on 17 January 2005;



	
	(ii)
	Kuala Lumpur City Securities Sdn Bhd ("KLCS") has effectively become a wholly owned subsidiary of Alliance Merchant Bank Berhad ("Alliance") and effective 1 January 2005 all corporate finance activities of KLCS will be assumed by Alliance. As such Alliance shall act as the Independent Adviser to advise the Minority Shareholders of PWE in relation to the Proposed Settlement; and



	
	(iii)
	Messrs. Horwath has been appointed as the investigative auditors for the purpose of undertaking an investigative audit into PWE's historical losses pursuant to the conditions imposed by the Securities Commission ("SC") vide SC's letter of approval dated 1 December 2004.



	
	On 19 January 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that, had on 14 January 2005, the High Court of Sabah and Sarawak at Kuching ("Court") has granted an order for PWE to convene a meeting with its shareholders for the purposes of considering and if thought fit approving, with or without modifications, the Scheme of Arrangement to be made between the Company and its shareholders pursuant to Section 176(1) of the Companies Act, 1965 at a date not more than six (6) months from the date of the order.

The Company is presently awaiting for the extraction of the said order.

	
	
	

	
	The announcement dated 18 January 2005 in relation to the Proposed Corporate Restructuring of PWE is referred.
On 25 January 2005, the Board of Directors of PWE announced that the resignation of PM Securities Sdn Bhd and the appointment of Malaysian International Merchant Bankers Berhad as the Adviser to the Proposed Corporate Restructuring of PWE is not expected to have any effect to the Proposed Corporate Restructuring of PWE which was approved by the Securities Commission ("SC") vide SC's letter of approval dated 1 December 2004.
The announcement dated 19 January 2005 in relation to the Proposed Corporate Restructuring of PWE is referred.

On 28 February 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that the Company had extracted the order dated 14 January 2005 from the High Court of Sabah and Sarawak at Kuching ("Court") for PWE to convene a meeting with its shareholders ("PWE Members") for the purposes of considering and if thought fit approving, with or without modifications the Scheme of Arrangements to be made between the Company and its shareholders pursuant to Section 176(1) of the Companies Act, 1965 ("Order").


	
	The salient details of the Order are as follows:-

	
	(i)
	PWE shall convene a meeting for PWE Members for the purpose of considering and if thought fit approving, with or without modifications, the Scheme of Arrangements proposed to be made between PWE and the PWE Members ("Court Convened Meeting");


	
	(ii)
	The Court Convened Meeting be held at a date and venue to be determined by PWE between the hours 9.00 am and 5.00 pm and the said meeting must be convened within six (6) months from the date of the Order or such other time as extended by any further order;


	
	(iii)
	The Court Convened Meeting be convened by service of a notice of the Court Convened Meeting by pre-paid ordinary post addressed to every PWE Members at their last known addresses, with each notice to be accompanied by an Explanatory Statement for Scheme of Arrangements and the requisite forms of proxy and by advertising the said notice of the Court Convened Meeting once each in the News Straits Times, the Sarawak Tribune and the Berita Harian newspapers. Such service of notice and advertisement must be at least twenty one (21) days prior to the date fixed for the Court Convened Meeting and upon such aforesaid service, the said notice of the Court Convened Meeting shall be deemed to have been duly served;


	
	(iv)
	Nicholas John Lough @ Sharif Lough Abdullah be appointed as the chairperson of the Court Convened Meeting ("Chairperson") and the Chairperson shall report the results of the Court Convened Meeting to the Court;


	
	(v)
	If it is impracticable or if the Chairperson is incapable, for any reason whatsoever, to be the chairperson of the Court Convened Meeting, the directors of PWE shall be empowered to appoint a chairperson of the Court Convened Meeting, as they deem fit provided always that such chairperson shall either be an advocate and solicitor or an accountant and such chairperson shall report the results of the Court Convened Meeting to the Court; and


	
	(vi)
	Pursuant to Order 62 Rule 5 of the Rules of the High Court, 1980, the service of a photostat copy of the Order to the PWE Members aforesaid by way of ordinary post to the last known address of the PWE Members and by advertising the Order herein, once each in the News Straits Times, the Sarawak Tribune and the Berita Harian newspapers, shall be deemed good and sufficient service of the Order herein.

	
	
	

	
	

	
	The previous announcements dated 16 July 2003, 10 October 2003 and 20 January 2004 regarding the Proposed Settlement (as defined therein) is referred.
Pursuant to the Proposed Settlement, it was earlier proposed that the shortfall in the profit guaranteed by and receivable from Equatorial Timber Marketing Sdn Bhd ("ETM") amounting to RM6,978,359 pursuant to the Profit Guarantee Agreement 28 March 1997 ("Profit Shortfall") shall be settled by way of issuance of 34,712,688 Warrants in Bintang Mover Berhad ("BMB") to the shareholders of BMB after the Proposed Share Exchange (as defined in the abovesaid announcements) (representing the minority shareholders of PWE but excluding Tan Sri Dato' Paduka (Dr) Ting Pek Khiing ("TPK") and his nominees, the two subscriber shareholders of BMB and the vendors pursuant to the Proposed Acquisitions (as defined in the abovesaid announcements).

On 11 April 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that the promoters of Bintang Bulk Mover Sdn Bhd ("BBMSB"), PWE and TPK have come to an agreement for a proposed cash settlement of the Profit Shortfall by TPK ("Proposed Cash Settlement"). The Company had on 7 April 2005 received an undertaking letter from TPK undertaking to fully settle the Profit Shortfall in cash ("Undertaking").
The Board is of the view that the Proposed Cash Settlement will essentially benefit PWE and the BMB group of companies ("BMB Group") after the Proposed Corporate Restructuring of PWE (as defined in the abovesaid announcements) as the Proposed Cash Settlement would be available to the BMB Group to finance its future working capital and expansion purposes.
In addition, with the Proposed Cash Settlement, there will not be a need to issue new warrants in BMB pursuant to the Proposed Settlement. This would eventually improve the future earnings per share of the BMB Group as there will be less dilution effects, which would have otherwise occurred upon exercise of the warrants in BMB.
Furthermore, TPK will, through his undertaking, ensure that the cash proceeds amounting to RM6,978,359, being the Profit Shortfall, shall be deposited into an escrow account maintained by a stakeholder to be jointly appointed by the PWE and BBMSB. Accordingly, the Board (with the exception of TPK who has abstained from deliberating on this matter) proposes not to proceed with the Proposed Settlement. As such, the Board will not be seeking the approval of the shareholders of PWE for the Proposed Settlement at the Extraordinary General Meeting ("EGM") to be convened by the Company in due course.
As announced previously, the Proposed Corporate Restructuring of PWE is not conditional upon the Proposed Settlement being approved or successfully implemented. Accordingly, the Proposed Cash Settlement and the abortion of the Proposed Settlement will not have any effects on the Proposed Corporate Restructuring of PWE. In this respect, the Board intends to proceed to seek the approval of the shareholders of PWE at the EGM to be convened by the Company in respect of the Proposed Corporate Restructuring of PWE in due course.
On 11 April 2005, PWE, BMB and the Vendors have also entered into four (4) separate Fifth Supplemental Agreements, which are supplemental to the conditional Sale and Purchase Agreements ("SPA") dated 16 July 2003 in relation to the Proposed Acquisitions and the four (4) earlier supplemental agreements relating thereto, whereby the parties thereto have agreed to the following:-


	
	(i)
	the guarantors for the Proposed Profit Warranty, namely Yap Hock Sing and Yap Hock Tian, have agreed to further guarantee the consolidated profit after taxation of the BBMSB Group for the financial year ending 28 February 2006 at RM11 million, in addition to the RM22 million cumulative profit guarantee for the two (2) financial years ended 28 February 2004 and 2005 as agreed earlier (as provided under the Fifth Supplemental Agreement for the Proposed Acquisition of BBMSB);


	
	(ii)
	pursuant to the undertaking letter from TPK dated 7 April 2005, PWE and BMB will not proceed with the Proposed Settlement and in lieu thereof there shall be a proposed cash settlement of the Profit Shortfall by TPK by the deposit of the full amount of RM6,978,359 into an escrow account to be maintained by a stakeholder to be jointly appointed by PWE and BBMSB; and


	
	(iii)
	the period for the fulfilment of the conditions precedent under the respective SPAs relating to the Proposed Acquisitions shall be further extended to within 27 months from the date of the SPAs dated 16 July 2003.

	
	

	
	In view of the aborted Proposed Settlement, the role of Alliance Merchant Bank Berhad acting as the Independent Adviser to the minority shareholders of PWE on the Proposed Settlement is no longer required.
The Explanatory Statement cum Circular to Shareholders in relation to the Proposed Share Exchange and the Proposed Corporate Restructuring of PWE respectively shall be despatched in due course.

	
	
	

	
	Further to the announcements dated 19 January 2005 and 28 February 2005, on 13 April 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE informed that the Court Convened Meeting ("CCM") of PWE in relation to the Proposed Share Exchange (as defined therein) will be held at 9.00 a.m on Tuesday, 10 May 2005 at Ball Room 1, Santubong Kuching Resort, Jalan Santubong, 93748 Kuching, Sarawak and the Extraordinary General Meeting ("EGM") of PWE in relation to the Proposed Corporate Restructuring of PWE (as defined therein) will be held immediately after the conclusion of the CCM or any adjournment thereof at the above-said venue and date. 
A copy of the notice of the CCM and notice of EGM of the Company were attached for the attention of the shareholders.
The notice of EGM was published in the New Straits Times on 14 April 2005.

The notice of CCM, together with the Court Order, was published in the New Straits Times, Berita Harian and Sarawak Tribune on 14 April 2005.


	
	The announcement dated 13 April 2005 by Malaysian International Merchant Bankers Berhad ("MIMB") on behalf of PWE is referred.

On 10 May 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced the results of the court convened meeting of the shareholders of PWE ("Shareholders") and the extraordinary general meeting ("EGM") which were held on 10 May 2005, at Ball Room 1, Santubong Kuching Resort, Jalan Santubong, 93748 Kuching, Sarawak.

The results of the court convened meeting of the Shareholders and EGM are set out in Table 1 below. At the aforementioned court convened meeting, the Company had obtained the requisite approval from the Shareholders for the scheme of arrangement between the Company and the Shareholders, pursuant to Section 176(1) of the Companies Act, 1965 ("Act") ("Proposed Share Exchange"). The requisite approval of the Shareholders, as provided under Section 176(3) of the Act, are based on the majority in number representing three-fourths in value, present and voting, either in person or by proxy, who voted in favour of the said scheme of arrangement at the court convened meeting of the Company.


	
	Table 1
	
	
	
	
	
	
	
	

	
	PWE Industries Berhad

	
	Results of the Court Convened Meeting for Shareholders held on 10 May 2005

	
	Shareholders


	Shareholders Present And Voting*

	
	
	In favour of the Proposed Corporate Restructuring Scheme
	Against the Proposed Corporate Restructuring Scheme



	
	
	No. of votes


	%


	No. of Person Voted
	%


	No. of votes


	%


	No. of Person Voted


	%



	
	
	6,103,036


	100.00


	70


	100.00


	-
	-
	-
	-

	
	*Either in person or by proxy

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	As for the EGM, MIMB on behalf of the Board of Directors of PWE announced that the resolution, as set out in the Explanatory Statement Cum Circular ("ES&Circular") dated 14 April 2005 was duly passed at the abovementioned EGM held on 10 May 2005.

The Proposed Share Exchange, as comprised in the Proposed Corporate Restructuring Scheme, is still subject, to the sanction of the High Court of Sabah and Sarawak.

	
	The previous announcement dated 11 April 2005 in relation to the proposed cash settlement by Tan Sri Dato' Paduka (Dr) Ting Pek Khiing ("TPK") of the shortfall in the profit guaranteed by and receivable from Equatorial Timber Marketing Sdn Bhd ("ETM") amounting to RM6,978,359 pursuant to the Profit Guarantee Agreement 28 March 1997 ("Profit Shortfall") ("Proposed Cash Settlement") is referred.
Pursuant to the previous proposal to settle the Profit Shortfall via the issuance of warrants by Bintang Mover Berhad ("BMB"), as announced by PWE on 16 July 2003 and 10 October 2003 but later aborted on 11 April 2005, both Yap Hock Sing and Yap Hock Tian, being the proposed Directors and substantial shareholders of BMB, had earlier agreed to offer to purchase all the warrants for a total value of RM6,978,359 ("Proposed Warrants Offer").

On 12 May 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that, TPK has written to the Company to seek an extension of time up to the date of the implementation of the restructuring scheme of PWE and the successful listing of BMB to meet his obligations under the Proposed Cash Settlement as Yap Hock Sing and Yap Hock Tian, have agreed to guarantee or procure a bank guarantee for the Proposed Cash Settlement, in lieu of their commitment under the previous Proposed Warrants Offer, subject to the following conditions:


	
	(i)
	the payment of RM6,978,359 under the Proposed Cash Settlement shall only take place upon successful implementation of the restructuring scheme currently undertaken by PWE as approved by the shareholders of PWE on 10 May 2005 and the listing of BMB on the Second Board of Bursa Malaysia Securities Berhad; and

	
	(ii)
	appointment of Directors nominated by BMB and the concurrent resignation of the present directors from the Board of Directors of PWE.

	
	
	

	
	On 20 June 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that, PWE had received a bank guarantee procured by Yap Hock Sing and Yap Hock Tian from a local financial institution to guarantee in favour of PWE the payment up to RM6,978,359 in relation to the Proposed Cash Settlement, subject to the fulfillment of the following conditions:-



	
	(i)
	the receipt of a confirmation letter from MIMB that the implementation of the Restructuring Scheme of

PWE, which was approved by the shareholders of PWE on 10 May 2005, has been fully completed; and 

	
	(ii)
	BMB is officially listed and quoted on the Second Board of Bursa Malaysia Securities Berhad.


	
	The said bank guarantee is effective from 16 June 2005 and shall expire on 31 August 2005.

	

	
	On 6 September 2005, MIMB on behalf of the Board of Directors of PWE, further announced that the expiry date of the above-said bank guarantee has been extended to 30 November 2005.

	
	

	
	Further to the announcement dated 18 January 2005, on 14 June 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that the report on the investigative audit on the past losses of PWE, which was conducted by Messrs Horwath in compliance with the SC’s condition vide its approval dated 1 December 2004 had been submitted directly by Messrs Horwath to the SC on 14 June 2005. The Board of Directors of PWE will examine the issues highlighted in the Investigative Audit Report and consider taking any appropriate actions.

	

	
	On 15 June 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that, PWE had, on 14 June 2005, received a notice of hearing from the High Court of Sabah and Sarawak (“High Court”), granting PWE a hearing of petition on 1 July 2005 in relation to the Proposed Share Exchange. Thereafter, on 1 July 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that the High Court had on 1 July 2005 approved the petition in relation to the scheme of arrangement between the Company and its shareholders, pursuant to Section 176(1) of the Companies Act, 1965. On 15 July 2005, Malaysian International Merchant Bankers Berhad on behalf of the Board of Directors of PWE announced that, PWE had, on 12 July 2005 extracted an order dated 1 July 2005 from the High Court (“Court Order”) approving the petition in relation to the scheme of arrangement between the Company and its shareholders, pursuant to Section 176(1) of the Companies Act, 1965. Accordingly, the said Court Order will be lodged with the Companies Commission of Malaysia.

On 6 December 2005, Malaysian International Merchant Bankers Berhad on behalf of PWE announced that the Company had on 10 November 2005 submitted an application to the SC to seek an extension of six (6) months from the date of expiry of the SC’s approval letter dated 1 December 2004 (“Approval Letter”) (i.e. 1 December 2005) for PWE to complete the Proposed Corporate Restructuring, (i.e. on or before 1 June 2006) (Proposed Extension”).  An extension of twelve (12) months from the expiry date of the Approval Letter (i.e 1 December 2005) has been obtained i.e on or before 1 December 2006.
Further to the above, PWE had on 30 November 2005 submitted a separate application to the SC to seek for its approval for a variation of a condition stated in the Approval Letter in relation to Bintang Bulk Mover Sdn Bhd’s property at Lot No. 1241, Mukim of Rawang, District of Gombak (“Proposed Variation”) to be read from:-

“ Bintang Mover Berhad is to provide an understaking to use its best endeavour to obtain approvals for the land use conversion and the building plans together with the certificate of fitness for occupation within 12 months of SC’s approval letter”

to:-

“ Bintang Mover Berhad is to provide an undertaking to use its best endeavour to obtain approvals for the building plans together with the certificate of fitness for occupation within twenty four (24) months from the date of SC’s first approval letter dated 1 December 2004”
The Proposed Extension and Proposed Variation are currently pending the approval from the SC.

On 26 January 2006,  Malaysian International Merchant Bankers Berhad on behalf of PWE announced that on 26 January 2006, PWE, BMB and the vendors of BBMSB, AWSB, JTSB and PKSB (as defined in the previous announcements dated 16 July 2003 and 11 April 2005), have entered into four (4) separate  Sixth Supplemental Agreements, which are supplemental to the conditional Sale and Purchase Agreements (“SPA”) dated 16 July 2003 in relation to the Proposed Acquisitions and the five (5) earlier supplemental agreements relating thereto.
The parties in the four (4) separate Sixth Supplemental Agreements thereto have agreed that the period for the fulfillment of the conditions precedent under the respective SPAs relating to the Proposed Acquisitions shall be further extended to within 39 months from the date of the SPAs dated 16 July 2003 and shall expire on 16 October 2006.  On 20 October 2006, PWE, BMB and the vendors BBMSB, AWSB, JTSB and PKSB had entered into four (4) separate Seventh Supplemental Agreements, which are supplemental to the conditional Sale and Purchase Agreements (“SPA”) date 16 July 2003 in relation to the Proposed Acquisitions and the six (6) earlier supplemental agreements relating thereto.  The parties to the four (4) separate Seventh Supplemental Agreements have agreed that the period for the fulfillment of the conditions precedent under the respective SPAs relating to the Proposed Acquisitions shall be further extended up until 1 December 2006 and shall expire thereafter.
On 12 January 2007, PWE, BMB and the vendors of BBMSB, AWSB, JTSB and PKSB have entered into four (4) separate Eighth Supplemental Agreements, which are supplemental to the conditional Sale and Purchase Agreements (“SPA”) dated 16 July 2003 in relation to the Proposed Acquisitions and the seven (7) earlier supplemental agreements relating thereto.



	
	

	
	The parties to the four (4) separate Eighth Supplemental Agreements have agreed that the period for the fulfillment of the conditions precedent under the respective SPAs relating to the Proposed Acquisitions shall be further extended up until 1 June 2007 and shall expire thereafter.

On 16 August 2007, PWE, BMB and the vendors of BBMSB, AWSB, JTSB and PKSB have entered into four (4) separate Ninth Supplemental Agreements, which are supplemental to the conditional Sale and Purchase Agreements dated 16 July 2003 in relation to the Proposed Acquisitions and the eight (8) earlier supplemental agreements relating thereto.

The parties to the four (4) separate Ninth Supplemental Agreements thereto have agreed that the period for the fulfillment of the conditions precedent under the respective SPAs relating to the Proposed Acquisitions shall be further extended up until 30 September 2007 and shall expire thereafter.   

	
	

	23.
	Group Borrowings and Debt Securities.

	
	There were no group borrowings and debt securities as at 30 September 2007.

	
	

	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 ended 30 September 2007.

	
	

	27.
	Earnings Per Share

	
	Basic earnings per share is calculated by dividing the net loss attributable to the shareholders of RM62,157 by the weighted average number of ordinary shares in issue as at 30 September 2007 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
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