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       TEXCHEM RESOURCES BHD

     (16318-K)


ADDITIONAL INFORMATION REQUIRED BY THE BURSA MALAYSIA’S LISTING REQUIREMENTS – 31 MARCH 2004

1. Review of performance for the current quarter against corresponding 

quarter
The Group’s revenue in the first quarter had increased by 32% mainly due to overall increase in sales trend of industrial division. The increase in revenue is also contributed by the newly incorporated Food Division included in the manufacturing sector but does not form part of the Group in the corresponding quarter.

However, the improvement in revenue was offset by the decrease in the contribution of the manufacturing division. Consequently, the Group’s operating profit before interest expense, share of loss of associates and tax for the period ended 31 March 2004 has decreased by 52% as compared to the corresponding quarter.

2. Variation of results against preceding quarter

The Group recorded a loss before taxation for the current quarter ended 31 March 2004 of RM703,000 as compared to the profit before taxation of RM5,004,000 in the preceding quarter. This was mainly attributable to the gain on disposal of an associated company in the preceding quarter. 



3.
Prospects for 2004
Barring unforeseen circumstances, the Group’s overall financial performance is expected to improve.

4.
Profit forecast


Not applicable as no profit forecast was published.

5.
Tax expense


Three months ended

31 March


2004

RM’000
2003

RM’000

Current tax expenses

Malaysian 

- current year 

Foreign 


- current year
1,499

99
651

82


1,598
733

Deferred tax expense

- current year 
(438)
149


1,160 
882

The tax expense relates to tax on profits of certain subsidiaries which cannot be set-off against losses of other subsidiaries for tax purposes as group relief is not available.

6.
Unquoted investments and properties




There were no material purchases and disposals of unquoted investments and properties in the current quarter ended 31 March 2004 other than as disclosed in Note 11 in the Notes to the Interim Financial Report.

7.
Quoted investments
There were no material purchases and disposals of quoted securities during the year.

8.
Status of corporate proposal announced
Status of Corporate Proposals

A.
Conditional Voluntary Take-Over Offer of Fumakilla Malaysia Berhad (“FMB”) by Texchem Resources Bhd (“TRB”)

The above proposed corporate exercise had been completed except for the Proposed Special Issue of 13,000,000 new TRB shares (“Special Shares”) to be issued to bumiputra investors to be approved by the Ministry of International Trade and Industry (“MITI”).  As at todate, a balance of 4 million Special Shares are still pending implementation.

We had on November 15  2002 applied to the MITI and Foreign Investment Committee (FIC) and on November 21  2002 applied to the Securities Commission (SC) for the extension of time from December 31 2002 to December 31  2004 for the allocation of the balance of the 4 million Special Shares to be issued to bumiputra investors.  

MITI had on January 11 2003 approved our application for extension of time up to December 31 2003 and subsequently via its letter dated September 22 2003 had approved a further extension up till September 22 2004.

Approval from FIC had been obtained on January 27 2003 for the extension of time to December 31 2004 and approval from SC had been obtained on April 4 2003 for the extension of time to December 31 2003.




(i) 


On 23rd September 2003, it was announced that via a letter dated 19th September 2003, SC had approved Texchem Resources Bhd to implement the remaining 4,000,000 Special Shares as follows:

(ii) to fix new issue price(s) of the remaining 4,000,000 Special Shares to be issued pursuant to the Special Bumiputera Issue;  and

(ii)
to issue, allocate and fix the issue price for the remaining 4,000,000 Special Shares in tranches.

Subsequently on 2nd December 2003, TRB had announced through Commerce International Merchant Bankers Berhad that SC via its letter dated 1st December 2003 had approved an extension of time up to 30th June 2004 for TRB to complete the Special Bumiputera Issue. 

All other conditions imposed in SC’s letters dated 6th April 2001 and 19th September 2003 as announced on 9th April 2001 and 23rd September 2003 respectively remain unchanged.

B.
Proposed Restructuring (“Proposed Restructuring”) and the Subsequent Listing of Texchem-Pack Holdings (S) Pte Ltd upon conversion to a Public Limited Company on the Singapore Exchange Securities Trading Limited (“Proposed Listing”)  -  (collectively known as “the Proposals”)
On 21 July 2003, TRB made an announcement that TRB intends to enter into a conditional share sale agreement with a wholly-owned new company to be incorporated in Singapore (‘Newco’) for the proposed restructuring vide a disposal of its entire equity interest in Texchem-Pack (M) Bhd (Texpack) comprising 18,000,000 ordinary shares of RM1.00 each in Texpack to Newco for a total disposal consideration to be announced in due course to be satisfied by the issuance of new ordinary shares of S$1.00 each in Newco credited as fully paid-up at par and/or cash (‘Proposed Newco Acquisition of Texpack’), as may be announced later. At the same time then, Texpack will also dispose of Texchem-Pack (Penang) Sdn. Bhd., a dormant company which is one of Texpack’s wholly-owned subsidiaries, to the Company at a consideration to be announced later (‘Proposed Disposal’).

As a result of the Proposed Disposal and Proposed Newco Acquisition of Texpack, Texpack together with Texpack’s subsidiaries i.e. Texchem Engineering Plastics Sdn. Bhd., Texchem-Pack (KL) Sdn. Bhd. (formerly known as Izutex Sdn. Bhd.), Texchem-Pack (Johor) Sdn. Bhd., Texchem-Pack (Thailand) Co. Ltd., Texchem-Pack (Vietnam) Co. Ltd., and Texchem-Pack (Wuxi) Co. Ltd. (collectively Texpack and the aforesaid subsidiaries is called “the Texpack Group”) will become subsidiaries of the Newco.

Thereafter, TRB intends to seek a listing of the Newco on the Singapore Exchange Securities Trading Ltd. (‘Proposed Listing’) and subsequent to the Proposed Listing intends to retain between 70% to 75% of the shareholdings in the Newco.

On 27 August 2003, for the purposes of the Proposed Listing, it was announced that the Newco known as Texchem-Pack Holdings (S) Pte Ltd was incorporated and is now a wholly-owned subsidiary of TRB.

Subsequent to the above announcement made on 21 July  2003, TRB had on 8 September 2003 made an announcement that TRB had inter-alia entered into the following agreements:

(i) A conditional share sale agreement (“Texpack Penang SSA”) between Texchem-Pack (M) Bhd (“Texpack”) and TRB for the proposed acquisition by TRB of the entire equity interest in Texchem-Pack (Penang) Sdn Bhd (“Texpack Penang”) comprising 10,000 ordinary shares of RM1.00 each (“Texpack Penang Shares”) for a total cash consideration of RM15,035 (“Proposed Acquisition”);  and

(ii) A conditional reorganization agreement (“RA”) for the proposed transfer of TRB’s entire enlarged equity interest in Texpack after the issuance of 10,000,000 new ordinary shares of RM1.00 each in Texpack as a result of a proposed capitalisation of  a loan amounting to RM10,000,000 (“Proposed Capitalisation”) owed to TRB by Texpack, to Texchem-Pack Holdings (S) Pte Ltd (“Texpack Holdings”) by way of a share exchange ratio of 28 Texpack Shares to 9 Texpack Holdings Shares resulting in a no gain no loss position for TRB under the merger accounting adopted. TRB’s entire enlarged equity interest in Texpack after the Proposed Capitalisation will comprise of 28,000,000 ordinary shares of RM1.00 each in Texpack instead of 18,000,000 ordinary shares of RM1.00 each as announced earlier.

Texpack Shares means ordinary shares of RM1.00 each in the share capital of Texpack.

Texpack Holdings Shares means ordinary shares of S$1.00 each in the share capital of Texpack Holdings.

And TRB also proposes to undertake the Proposed Texpack Holdings Share Split, Proposed Texpack Holdings Issue and Proposed Listing, all as defined in the announcement made on 8 September 2003.

The above Proposals are inter-conditional and is conditional upon the following:

(i) the approval of the Singapore Exchange Securities Trading Limited (“SGX-ST”) for the Proposed Listing;

(ii) the approval of the shareholders of TRB which is to be obtained prior to the relevant application to the SGX-ST for the Proposed Listing;  and

(iii) the approval of any other relevant authorities or other persons (if required)

The Proposed Listing is further conditional upon the approval of the Monetary Authority of Singapore.

Only the approval from TRB shareholders had been obtained at an Extraordinary General Meeting held on 25 September 2003. All other approvals as mentioned above are still pending.

Subsequent to the above announcement made on 8th September 2003, TRB had on 20th October 2003 made a further announcement that:

(a) the Proposed Restructuring as announced earlier has been revised 

(“Revised Proposed Restructuring”);  and

(b) TRB had entered into a Supplemental Reorganisation Agreement (“SRA”) to reflect the said revision. 


Details of the Revised Proposed Restructuring and the salient terms of the SRA are as follows :

1. After the completion of the Proposed Acquisition, Texpack will issue 7,000,000 new Texpack Shares to settle the loan of RM7,000,000 due and owing by Texpack to TRB (‘Revised Proposed Capitalisation’) instead of 10,000,000 new Texpack Shares as announced earlier.  As a result the share capital of Texpack will increase from RM18,000,000 to RM25,000,000.


The 7,000,000 new Texpack Shares will, upon issue and allotment, rank pari passu in all respects with the then existing ordinary shares of RM1.00 each in Texpack in issue except that they shall not be entitled to any dividends, rights, allotments and/or other distributions, the Entitlement Date of which is prior to the date of allotment of the said new Texpack Shares.


‘Entitlement Date’ wherever it appears in this announcement means the date at the close of business on which shareholders must be registered members in order to participate in any dividends, rights, allotment and/or other distributions.

2. Thereafter, TRB will transfer TRB’s entire enlarged equity interest in Texpack after the Revised Proposed Capitalisation to Texpack Holdings by way of a share exchange of 25,000,000 Texpack Shares to 7,499,998 Texpack Holdings Shares resulting in a no gain no loss position for TRB under the merger accounting adopted (‘Proposed Reorganisation’).  TRB’s entire enlarged equity interest in Texpack after the Revised Proposed Capitalisation will comprise of 25,000,000 ordinary shares of RM1.00 each in Texpack (‘Texpack Transfer Shares’) instead of 28,000,000 ordinary shares of RM1.00 each in Texpack as announced on 8 September 2003.

3. Apart from the above, all the proposals and information relating to the Proposed Restructuring and Proposed Listing as announced on 8 September 2003 remain unchanged.

C.
Members’ Voluntary Winding up of Texchem Consumers (S) Pte Ltd, a subsidiary of Texchem Resources Bhd
On 12th December 2003, TRB had announced that Texchem Consumers (S) Pte Ltd (“TCSB(S)”), a wholly-owned subsidiary of Texchem Consumers Sdn  Bhd (“TCSB”), which in turn is a wholly-owned subsidiary of TRB, had commenced voluntary winding up proceedings in accordance with Section 290(1)(b) of the Singapore Companies Act, Cap 50. The voluntary winding up proceedings have not been completed todate.

D.   Proposed Bonus Issue of up to 11,318,112 new ordinary shares of RM1.00 each in TRB (“Bonus Shares”) on the basis of one (1)  Bonus Share for every ten (10) ordinary shares of RM1.00 each (“TRB Shares”) in TRB held on a date to be determined later      

On 16th December 2003, TRB had announced through Commerce International Merchant Bankers Berhad that TRB proposes to implement a bonus issue of up to 11,318,112 Bonus Shares on the basis of one (1) Bonus Share for every ten (10) TRB Shares held on a date to be determined later.

Approval-in-principal for the listing of the Bonus Shares had been obtained from Bursa Malaysia Securities Berhad (formerly known as Malaysia Securities Exchange Berhad) (“Bursa Malaysia”) on 25 March 2004 and is currently pending approval from TRB shareholders which will be obtained at this forthcoming Annual General Meeting scheduled to be held on 27 May 2004 and the approval of Bursa Malaysia for the quotation of the Bonus Shares.

E.
Proposed Acquisitions of Fresh Choice Seafood Trading Sdn Bhd and Edisi Gemilang (M) Sdn Bhd

On 27 February 2004, Texchem Food Sdn Bhd (“TFSB”), a subsidiary of TRB had entered into a Memorandum of Understanding with Datuk Kong Fook Sang and Chua Hock Joo (collectively called “the Vendors”), both being the shareholders of Fresh Choice Seafood Trading Sdn Bhd (“FCST”) and Edisi Gemilang (M) Sdn Bhd (“Edisi”), to acquire from the Vendors all the shares in FCST and Edisi respectively for a total purchase consideration of RM9 million which may be adjusted accordingly after a due diligence exercise and/or as mutually agreed upon. The purchase consideration will be satisfied via cash of RM3 million and/or issuance of 6,000,000 new ordinary shares of RM1.00 each in TFSB and/or as mutually agreed upon otherwise by TFSB and the Vendors.  




9. Borrowing and debt securities

(iii) 
(iv) 




31 March 2004
RM’000

Current:
Unsecured
Bank overdrafts

Bankers’ acceptances

Revolving credit

Term loan

Hire purchase obligations

13,395
83,596

49,512

9,379

768



156,650

Non-current:

Unsecured
Term loan

Hire purchase obligations

89,153

930 



90,083

Total

246,733


The above borrowings are denominated in Ringgit Malaysia, Thai Baht and US Dollar.

The breakdown of the debt/borrowings denominated in each currency are highlighted as follows:  

Current
Unsecured

Ringgit Malaysia

Thai Baht 

US Dollar
RM’000
149,141

1,041

6,468


156,650




Non-current

Unsecured
Ringgit Malaysia

Thai Baht

US Dollar
RM’000

58,564
110
31,409


90,083

(iv) 
(v) 
(vi) 
10.
Off balance sheet financial instruments
The Group entered into forward exchange contracts amounting to RM11.42 million as at 31 March 2004.
The related accounting policies for the off balance sheet financial instruments are as disclosed in the financial statements for the year ended 31 December 2003.
11.
Changes in material litigation
There is no material litigation by the Company or its subsidiaries. 

12.
Dividend

No interim dividends have been declared for the quarter ended 31 March 2004.







13.
Basic loss per share
The calculation of basic loss per share for the period is based on the net loss attributable to ordinary shareholders of RM1,859,000 and the number of ordinary shares outstanding during the period of 109,181,123.

BY ORDER OF THE BOARD

TAN PENG LAM

GROUP FINANCE DIRECTOR

Date :  30 April 2004
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