CREST BUILDER HOLDINGS BERHAD

QUARTERLY REPORT FOR THE PERIOD ENDED 31ST MARCH 2003


EXPLANATORY NOTES

	A1.
	ACCOUNTING POLICIES

	
	The interim financial report is unaudited and has been prepared in compliance with MASB 26 “Interim Financial Reporting”.

The new applicable approved accounting standards adopted in this interim financial report are as follows:-

a.

MASB 22 “Segment Reporting”

b. 

MASB 23 “Impairment of Assets”

c.

MASB 24 “Financial Instruments :Disclosure and Presentation”

d.

MASB 25 “Income Taxes”

e.

MASB 26 “Interim Financial Reporting”

f.

MASB 27 “Borrowing Costs”

The adoption of these accounting policies has no material effect on the earnings and net tangible assets for the current quarter period ended 31 March 2003.


	A2.
	AUDIT QUALIFICATION OF PRECEDING ANNUAL FINANCIAL STATEMENTS

	
	The preceding annual financial statements for the year ended 31 December 2002 were not subject to any qualification.


	A3.
	SEASONALITY AND CYCLICALITY FACTORS

	
	The Group’s business operations were not materially affected by any seasonal or cyclical factors during the financial period under review.


	A4.
	NATURE AND AMOUNTS OF UNUSUAL ITEMS AFFECTING ASSETS, LIABILITIES, EQUITY, NET INCOME OR CASH FLOW

	
	There are no material items that affect assets, liabilities, equity, net income or cash flows of the Group for the period ended 31 March 2003.


	A5.
	CHANGES IN ESTIMATES

	
	There were no changes in estimates of amounts that give a material effect in the current financial period under review.


	A6.
	ISSUANCE OR REPAYMENT OF DEBT AND EQUITY SECURITIES

	
	There were no issuance and repayment of debt securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the current financial period under review except for:-

a.

the issuance of 95,239,500 new ordinary shares of RM1.00 in Crest Builder Holdings Bhd (“CBHB”) to finance the acquisition of 100% equity interest in Crest Builder Sdn Bhd (“CBSB”) and share exchange involving an exchange of 50,200,000 MGR Corporation Bhd (“MGR”) shares for 2,512,500 CBHB shares on the basis of twenty (20) MGR Shares for one (1) new CBHB share.

b.

the issuance of RM18,500,000 nominal value of 3-year 3%-7% Irredeemable Convertible Unsecured Loan Stocks (“ICULS”) 2003/2006 at 100% of the nominal value of RM1.00 each. 
c.

the issuance of RM10,000,000 nominal value of 5-year 1%-9% Redeemable Convertible Unsecured Loan Stocks (“RCULS”) 2003/2008 at 100% of the nominal value of RM1.00 each.


	
	The above items (a) to (c) are issued pursuant to CBHB prospectus dated 23 April 2003.


	A7.
	DIVIDEND PAID

	
	There were no dividends paid in the current interim period under review.


	A8.
	SEGMENTAL REPORTING

	
	The segmental reporting by industry of the Group for the current financial quarter to date is set out as below:-

Revenue

RM’000
Profit Before Tax

RM’000
Construction

32,689

5,476

Rental

       34

     20

Unallocated expenses

-

       (2)

32,723

5,494




	A9.
	VALUATIONS OF PROPERTY, PLANT AND EQUIPMENT

	
	Valuations of property, plant and equipment have been brought forward without amendment from the previous annual financial statements.


	A10.
	SUBSEQUENT MATERIAL EVENTS

	
	a.

Debt settlement of the amount owing by MGR to the creditors of MGR (“MGR Creditors”) involving the following:-
(i)

Proposed cash payment of RM7,000,000 to MGR, MGR Creditors and/or the agent of the MGR Creditors (“MGR Creditors’ Agent”);
(ii)

Transfer of 3,000,000 CBHB shares from Yong Soon Chow (“YSC”) to MGR, MGR Creditors and/or MGR Creditors’ Agent on 10 April 2003; and
(iii)

Put and call options in respect of the ICULS and RCULS entered into between YSC and MGR, MGR Creditors and/or MGR Creditors’ Agent on 11 April 2003;
b.

Renounceable rights issue of 24,000,000 warrants by CBHB at an issue price of RM0.30 per warrant to the shareholders of CBHB upon the completion of the share exchange and acquisition of CBSB on the basis of 1.008 warrants for every four (4) CBHB shares held on or prior to 9 April 2003;
c.

Offer for sale/placement by YSC and MGR, MGR Creditors and/or MGR Creditors’ Agent of 16,200,000 CBHB shares to the former MGR shareholders and Malaysian public, including but not limited to directors, employees, customers, suppliers and business associates of CBHB and its subsidiaries (‘‘CBHB Group’’) and potential investors at an offer price of RM1-00 per CBHB share on 23 April 2003;

d.

Offer for sale by MGR, MGR Creditors and/or MGR Creditors’ Agent of RM100,000 nominal value of ICULS at 100% of the nominal value at RM1-00 each and RM100,000 nominal value of RCULS at 100% of the nominal value of RM1-00 each to the employees of the CBHB Group on 23 April 2003;

e.

Proposed transfer of the listing status of MGR on the Second Board of Kuala Lumpur Stock Exchange (“KLSE”) to CBHB and upgrading to Main Board of KLSE;

f.

Proposed disposal of the entire issued and paid-up share capital of MGR to the Special Administrators of MGR (“SA”) or to a special purpose vehicle nominated by the SA for a nominal consideration of RM1-00 immediately after listing. 




	A11.
	CHANGES IN THE COMPOSITION OF THE GROUP / CAPITAL STRUCTURE

	
	The changes in the composition of the Group during the period are as follows:-

a.

On 25 February 2003, CBHB had acquired the entire issued and paid-up share capital of CBSB comprising 16,000,000 ordinary shares of RM1.00 each for a total consideration of RM92,727,000. As a result of the acquisition of CBSB, CBSB became a wholly-owned subsidiary of CBHB.

b.

The share exchange involved an exchange of the MGR share for CBHB share on the basis of twenty (20) MGR shares for one (1) new CBHB share.  

A notice of book closure in relation to the recall of the MGR shares and the issuance of the shares in exchange for the MGR shares have been despatched to the shareholders of MGR on 28 January 2003.  The book closure date for the share exchange had been effected on 10 February 2003 and 2,512,500 CBHB shares were issued on 25 February 2003 in exchange for the 50,250,000 MGR shares.  The said exchange in effect amounted to a capital reduction of RM0.95 for each existing MGR share.  As a result of the share exchange, MGR became a wholly-owned subsidiary of CBHB.  It is the intention of CBHB to acquire and hold MGR exclusively for the implementation of the restructuring scheme, subsequently CBHB will dispose of the entire issued and paid-up share capital of MGR to SA upon completion of listing exercise.




	A12.
	CONTINGENT LIABILITIES AND CONTINGENT ASSETS

	
	CBHB Group (excluding the MGR Group)

As at the date of this announcement, the directors of CBHB are not aware of any contingent liabilities, which upon becoming enforceable may have a material impact on the financial position or business of the Group.



	A13.
	CAPITAL COMMITMENTS

	
	There were no capital commitments that have a material effect in the current interim period.


KLSE LISTING REQUIREMENTS

	B1.
	GROUP PERFORMANCE REVIEW

	
	The Group’s revenue for the first quarter was RM32.7 million, mainly derived from construction activities with the profit before tax of RM5.5 million.




	B2.
	COMPARISON WITH PRECEDING QUARTER’S RESULTS

	
	This is the first reporting of quarterly result therefore there are no preceding year corresponding result for comparison.


	B3.
	PROSPECT FOR THE CURRENT FINANCIAL YEAR

	
	The Board of Directors expect to achieve better Group results for the current financial year as compared to the forecast in the prospectus.


	B4.
	VARIANCES ON PROFIT FORECAST AND PROFIT GUARANTEE

	
	The first quarter result is in line with the forecast as per the prospectus and the Group did not issue any profit guarantee for the period ended 31 March 2003.


	B5.
	TAXATION

	
	The taxation for the current quarter and period ended 31 March 2003 consists of the following:-

QUARTER

(RM’000)
YEAR TO DATE

(RM’000)
Current year taxation

1,645

1,645

Under/(over) provision in respect of prior year

     (47)

     (47)

Deferred taxation

     (74)

     (74)

1,524

1,524



	
	The Group’s effective tax rate is higher compared to the statutory tax rate for the current quarter period ended 31 March 2003 mainly due to certain disallowable expenses for tax purposes.


	B6.
	SALE OF UNQUOTED INVESTMENTS AND / OR PROPERTIES

	
	There were no sales of unquoted investment or properties during the financial period under review.


	B7.
	DEALINGS IN QUOTED SECURITIES

	
	There were no purchases or sales of quoted securities during financial period under review.


	B8.
	CORPORATE PROPOSALS

	
	There are no other corporate proposal except for the proposed listing mentioned in Explanatory Note item no.A10.


	B9.
	BORROWINGS AND DEBT SECURITIES

	
	The details of Group borrowings and debt securities as at 31 March 2003 are as follows:

Short Term

Long Term

Secured

Unsecured

Secured

Unsecured

RM’000

RM’000

RM’000

RM’000

Hire Purchase

-

1,784

-

1,444

Bankers’ Acceptance

-

1,216

-

-

Bank Overdrafts

-

-

-

-

ICULS

-

-

-

18,500

RCULS

-

-

-

10,000

-

3,000

-

29,944




	B10.
	OFF BALANCE SHEET FINANCIAL INSTRUMENT

	
	There were no financial instruments with off balance sheet risk issued during the financial period under review.


	B11. 
	DIVIDEND

	
	No dividend have been declared or recommended for the current quarter ended 31 March 2003.


	B12.
	MATERIAL LITIGATION

	
	Save as disclosed below, the CBHB Group is not engaged in any material litigation, either as plaintiff or defendant and the CBHB Group do not know of any proceedings pending or threatened, against the CBHB Group or of any facts which is likely to give rise to any proceedings which may have a substantial impact on the financial result or position of the CBHB Group:-

i. S1(S7)-22-97-2000

            Action was brought against CBSB by Manzer Medical Sdn Bhd in relation to a construction claim for liquidated ascertained damages on the final certificate for the amount of RM1,548,000.  CBSB made a counterclaim of RM1,550,000. The laywers of CBSB are of the view that the main claim made by Manzer is frivolous, baseless and an afterthought by Manzer and CBSB has a good chance of succeeding in the counterclaim. The matter is fixed for hearing on 8 July 2003 for hearing of application of summary judgement.

ii. D7-24-228-2001

An injunction has been granted to Manzer Medical Sdn Bhd against CBSB to restrain it from presenting, advertising or proceeding with any winding-up petition against Manzer until the disposal of the related civil suit no. S1(S7)-22-97-2000, wherein there was an admission by Manzer that RM300,000 is owing to CBSB. 

iii. 22-413-2002

Action is brought by CBSB against Koh Eng Wah for the vacant possession of a landed property (No.20, Jalan 11/14, Section 11, 46200 Petaling Jaya, Selangor) and the return of two (2) motor vehicles (Mercedes Benz S280 bearing registration no BBS7 and Land Rover Discovery TD1 2.5L bearing registration no CB 8888), all of which were under the care of the Defendant during his tenure as director of CBSB, but which are duly registered under CBSB. The matter has been fixed for the hearing of application for Summary Judgement on 18 July 2003.

iv. 22-557-2002

Action is brought by the Koh Eng Wah against CBSB for damages for libel arising from alleged defamatory statements made with regards to advertisements dated 23 March 2002 published in the newspapers The Star, New Straits Times, Utusan Malaysia and Sin Chew Jit Poh. The abovesaid advertisements were made by CBSB for the recovery of two (2) motor vehicles (Mercedes Benz S280 bearing registration no BBS7 and Land Rover Discovery TD1 2.5L bearing registration no CB 8888) that are duly registered and owned by CBSB, after failing to locate the said vehicles.  The advertisements  were issued with a reward for the recovery of the said vehicles. CBSB’s solicitors have filed their defence

in this matter and are awaiting a reply from the Plaintiff’s solicitors. CBSB’s solicitors are of the view that should they be able to successfully establish their defences through documentary evidence and examination of witness, CBSB stands a chance of succeeding in the above case.

v. 22-556-2002

Action is brought by Koh Eng Wah against CBSB for damages for libel arising from alleged defamatory statements made with regards to a notice published in The Star dated 2 March 2002. The abovesaid notice was issued by CBSB to inform all present and future clients that the Plaintiff was no longer in the employment of CBSB, and therefore no longer represented CBSB. CBSB’s solicitors have filed their defence in this matter and are awaiting a reply from the Plaintiff’s solicitors. CBSB’s solicitors are of the view that should they be able to successfully establish their defences through documentary evidence and examination of witnesses, CBSB stands a chance of succeeding in the case.




	B13.
	EARNINGS PER SHARE

	
	a.

Basic earnings per share

Basic earnings per share of the Group at 5.2 sen is calculated by dividing the net profit for the current quarter of RM1.9 million by the weighted average number of ordinary shares outstanding during the period of 37.0 million.

The calculation of the weighted average number of ordinary shares is shown below:-

Current Year To Date

31/03/2003

‘000
Issued ordinary shares at beginning of the period

      10

Effect of shares issued during the period

37,038

Weighted average number of ordinary shares

37,048

b.

Diluted earnings per share

Diluted earnings per share of the Group at 4.5 sen is calculated by dividing the net profit for the current quarter and interest savings on ICULS and RCULS of RM2.2 million by the weighted average number of ordinary shares in issue, adjusted assuming full conversion of all ICULS and RCULS.

The calculation of the weighted average number of ordinary shares is shown below:-

Current Year To Date

31/03/2003

‘000
Weighted average number of ordinary shares 

 37,048

Assume full conversion of ICULS and RCULS

 11,083

Weighted average number of ordinary shares

 48,131
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