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MALAYSIAN RESOURCES CORPORATION BERHAD
(Company No: 7994-D)
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS OF MRCB IN RELATION TO THE PROPOSED
CORPORATE RESTRUCTURING SCHEME (AS DEFINED HEREIN}

Adviser

Q)

AmMerchant Bank Berhad

(Formerly known as Arab-Malaysian Merchant Bank Berhad) (23742-V)
A member of the AmBank Group

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

The Notice of Extraordinary General Meeting ("EGM") of MRCB to be held is sent to you together with this document.
Shareholders are advised to refer to the Notice of the EGM and the Form of Proxy which are enclosed. The Form of Proxy must
be lodged at the Share Registrar of the Company, Malaysian Share Registration Services Sdn Bhd. 7" Floer, Exchange
Square, Bukit Kewangan, 50200 Kuala Lumpur, not less than 48 hours before the time stipulated for holding the meeting. The
lodging of the Form of Proxy will not preclude you from attending and voting in person at the meeting should you subsequently
decide to do so.

Date and time of the EGM Tuesday, 25 February 2003 at 10.30 am. or mmediately following the conclusion or
adjournment of the Company’s 32" Annual General Meeting to be held on the same day at
10.00 a.m.

Place of the EGM Dewan Perdana, Aras 2, Hotel Grand Bluewave. Persiaran Perbandaran. Seksyen 14, 40000

Shah Alam, Selangor Darul Ehsan

This Circular is dated 31 January 2003




CIRCULAR TO SHAREHOLDERS

in relation to:-

.

VL.

Proposed restructuring scheme of Sistem Televisyen Malaysia Berhad ("TV3") involving:-

* Proposed capital reconstruction of TV3 involving a capital reduction of 60 sen for every
existing ordinary share of RM1.00 each followed by a capital consolidation of five(5)
ordinary shares of RM(.40 each into one(1) ordinary share of RM2.00 each and thereafter
divided into two(2) ordinary shares of RM1.00 each, resulting in a reduction of the share
capital of TV3 from RM170.3 million comprising 170,318,012 ordinary shares of RM1.00
each to RME8.1 million comprising 68,127,204 ordinary shares of RM1.00 each, as well as
a proposed share premium account reduction of RM2.3 million; and

» The proposed debt settlement of an aggregate debt of RM644.9 million via a scheme of
arrangement pursuant to Section 176 of the Act between TV3 and scheme creditors of TV3,
which includes scheme creditors of six {6) of TV3’s subsidiaries;

Proposed reorganisation of the MRCB Group which comprises:-

s Proposed acquisition of 100% equity interest in TV3 from MRCB, TV3 Minority (as defined
herein) and TV3 Scheme Creditors (as defined herein) by Media Prima Berhad (formerly
known as Profitune Berhad) {(532975-A) {"Newco"), a wholly owned subsidiary of MRCB, for
a total consideration of RM291,738,629 to be satisfied by the issuance of rights to allotment
of 265,216,935 new ordinary shares of RM1.00 each in Newco at an issue price of RM1.10
per ordinary share; and

e Proposed acquisition of rights to allotment of 234,464,026 ordinary shares of Newco
(representing all rights to allotment of Newco shares not already owned by MRCE) from
TV3 Minority (as defined herein) and TV3 Scheme Creditors (as defined herein) by MRCB
for a total consideration of RM257 910,429 to be satisfied by the issuance of 177,869,261
new ordinary shares of RM1.00 each in MRCB (representing 15.4% of the enlarged issued
and paid-up share capital of MRCB) at an issue price of RM1.45 per ordinary share;

Proposed transfer of MRCB's entire 43.5% stake in The New Straits Times Press (Malaysia)
Berhad (4485-H) ("NSTP") to Newco for a total consideration of RM399,651,045 to be satisfied by
the issuance of 199,682,768 new ordinary shares of RM1.00 each in Newco at an issue price of
RM1.10 per ordinary share RM180,000,000 nominal amount of new Newco 2% 5- -year
irredeemable Convertible Unsecured Loan Stocks (“ICULS”) convertible commencing from the 2™
anniversary from the date of issue and an undertaking by Newco to provide a put option to lenders
of MRCB (“Proposed Transfer of NSTP"),

Proposed fund raising which comprises:-

+ Proposed restricted issue of 77,300,000 new grdinary shares of Newco of RM1.00 each to
MRCB at an issue price of RM1.10 per share for a total cash consideration of
RM85,030,000; and

¢ Proposed issuance of RM125,000,000 nominal amount of 4.5% &-year Bonds with
115,000,000 detachable 5-year Warrants at an issue price of 70% of the nominal amount of
Bonds and RM0.10 per Warrant by Newco tc Gabungan Kesturi Sdn Bhd (563868-A) as
placee ("Placee");

Proposed transfer of TV3's listing status to Newco,

Proposed demerger of MRCB and Newco. to be effected by a distribution in specie of up to
542,499,703 ordinary shares of RM1.00 each in Newco (representing the entire share capital of
Newco) on the basis of one point three (1.3) Newco shares for every three (3) then existing
MRCB share, which will be fully satisfied by a proposed capital reduction of 33% sen for each of
the then existing ordinary share of RM1.00 each in the capital of MRCB, to be followed by a
capital consolidation of three(3} ordinary shares of RM0.66% each into one(1) ordinary share of
RM2 00 each and thereafter divided into two{2) ordinary shares of RM1.00 each in MRCB as well
as a cancellation of the entire share premium account;




VIL.

VI

Proposed put and call options of up to 63,411,575 Option Shares, as defined herein (representing
11.7% of the share capital of Newco after the Proposed Demerger, as defined herein) between
Realmild (M) Sdn Bhd (a direct major shareholder of MRCB as well as an indirect major
shareholder of NSTP and TV3) and Option Creditors {as defined herein),

Proposed restricted offers for sale of:-

RM10,250,277 nominal amount of ICULS by MRCB and 10,250,277 Warrants by the
Placee to the TV3 Minority (as defined herein) on the basis of RM1.00 nominal amount of
ICULS and one(1) Warrant for every one(1) ordinary share held in Newco after the
Proposed Demerger {as defined herein) at offer prices to be determined of not less than the
intended issue prices for the ICULS (RM1.00) and Warrants (RM0.10} with an additional
RM4,750,000 ICULS and 4,750,000 Warrants to be made available for excess applications,
and

Up to RM137,964,928 nominal amount of ICULS by MRCB to all other shareholders of
Newco other than the TV3 Minority and Realmild {M) Sdn Bhd on the basis of RM1.00
nominal amount of ICULS for every three(3) ordinary shares of Newce held after the
Proposed Demerger at an offer price to be determined of not less than the intended issue
price for the ICULS (RM1.00};

Proposed exemption for Newco from having {0 undertake a mandatory offer in respect of the
remaining ordinary shares in NSTP not owned by Newco following the Proposed Transfer of
NSTP, which as at 31 December 2002 amounts to 122,123,964, representing 56.5% of the issued
and paid-up share capital of NSTP.

{Collectively “Proposed Corporate Restructuring Scheme” or “Corporate Proposals”)




DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this

Circular:-

Act

AmMerchant Bank

BNP

BSPSB

Business Day

CESB

CFSB

Code
Directors
DSSAJ
EGM
EPF
EPS

ESOS

FIC

GAMA

GBSB

High Court or Court

ICULS

Companies Act, 1965,

AmMerchant Bank Berhad (formerly known as Arab-
Malaysian Merchant Bank Berhad) (23742-V).

B8NP Paribas Peregrine (Singapore) Ltd and its affiliates.

Booty Studio Productions Sdn Bhd (202063-H), a subsidiary
of TV3.

A day on which the KLSE is open for the trading of securities.

Cineart Enterprises Sdn Bhd (272025-V), a wholly-owned
subsdiary of TV3.

Cosmo Focus Sdn Bhd (324037-W), a wholly-owned
subsidiary of TV3.

The Malaysian Code on Take-overs and Mergers, 1998.
Board of Directors.

Dato’ Seri Syed Anwar Jamalullail.

Extraordinary General Meeting.

Employees Provident Fund Board.

Earnings per share.

The employees’ share option scheme of up to 10% of the
issued and paid-up share capital of MRCB, approved by
members of MRCB on 12 August 2002. The maximum
aumber of shares to be issued pursuant to the employees’
share option scheme is 97,654,949 ordinary shares in MRCB.
The number of oplions granted but unexercised are
36,520,000 as at 31 December 2002.

Foreign Investment Committee.

Gama Media International (BVI) Ltd {Incorporated in the
British Virgin |siands}, a whelly-owned subsidiary of TV3.

Grand Brillance Sdn Bhd (283764-W), a wholly-owned
subsidiary of TV3.

The High Court of Malaya.

Irredeemable Convertible Unsecured Loan Stocks (RM180.0
million nominal amount of ICULS will be issued by Newco at a
coupon rate of 2% per annum for a tenure of 5 years from the
date of issue of the ICULS, conversion of which may take
place from 2nd anniversary from the date of issue).



DEFINITIONS {Cont’d)

KLSE

MESB

MRCB

MRCB Consideration Shares

MRCB Debt Settlement

MRCB Existing Shares

MRCB Group

MRCB Hearing Record Time

MRCB Lenders

MRCB Minority

Kuala Lumpur Stock Exchange.

Mercury Entertainment {M) Sdn Bhd (290179-K), a subsidiary
of TV3.

Malaysian Resources Corporation Berhad (7994-D).

Ordinary shares of RM1.00 each issued by MRCB at an issue
price of RM1.45 per share as purchase consideration
pursuant to the Proposed Acquisition of Newco. A total of
177,869,261 MRCB Consideration Shares will be issued.

The proposed debt settlement of RM465 million in extended
facilittes between MRCB and MRCB Lenders which was
completed on 31 December 2002.

MRCB ordinary shares in issue prior to the MRCB Voting
Record Time, which as at 31 December 2002 amounts to
976,549,499 ordinary shares of RM1.00 each.

MRCB and its subsidiaries.

5.00 p.m. on the date which is the fourth Business Day
immediately preceding the day on which the order of the High
Court confirming the Proposed Demerger under section 64 of
the Companies Act 1965 is made.

Lenders of MRCB that participated in the MRCB Debt
Settiement, the aggregate debt of which was RM 465 mitlion
which was secured on MRCB's holding of RHB, NSTP and
TV3 shares. The Lenders were Bayerische Landesbank
Girozentrale, Public Bank Berhad, Southern Bank Berhad,
Bumiputra-Commerce Bank Berhad, EON Bank Berhad,
QOverseas Chinese Banking Corporation Limited {(Labuan
Branch), Bank Kerjasama Rakyat Malaysia Berhad and
Bumiputra-Commerce Bank (Labuan} Limited.

Sharehoelders of MRCB collectively excluding Reaimild.



DEFINITIONS (Cont’d)

MRCB Specified Shares

MRCB Voting Record Time

Newco

Novated Unsecured Lenders

NSTP

NTA

Option Creditors

Collectively:

(i) MRCB Existing Shares,

{i) MRCB Consideration Shares;

(i} the placement shares, namely all the ordinary shares in
the capital of MRCB to be allotted and issued on or after
the MRCB Voting Record Time and prior to the MRCB
Hearing Record Time pursuant to the Proposed Private
Placement, including all amendments, variations and
extensions thereof, and

(iv) the ESOS shares, namely all the ordinary shares in the
capital of MRCB to be allotted and issued on or after the
MRCB Voting Record Time and prior to the MRCB
Hearing Record Time pursuant to the exercise of any
option granted pursuant to the ESOS.

For illustrative purposes, assuming a maximum of 60,000,000
ordinary MRCB shares issued pursuant to the Proposed
Private Placement and exercise of ESOS 36,520,000 options
undertaken prior to the Proposed Acquisition of Newco,
MRCB's enlarged share capital will be RM1,250.9 million
comprising 1,250,938,760 ordinary shares of RM1.00 each,

The maximum number of MRCB shares that can be issued
pursuant to the Proposed Private Placement is 97 654,949
MRCB ordinary shares. Currently, the number of options
granted but unexercised is 36,520,000. The Directors of
MRCB will not grant any further ESOS options prior to the
Proposed Demerger, hence the maximum number of ESQOS
options that could be exercised would be 36,520,000. Further,
the Directors of MRCB have undertaken not to issue more
than 60,000,000 ordinary MRCB shares (should the Proposed
Private Placement be implemented prior to the Propsoed
Demerger) notwithstanding SC’s approvat for up to
97,654,949 ordinary MRCB shares pursuant to the Proposed
Private Placement.

5.00 p.m. on the fourth Business Day immediately preceding
the date of the EGM of MRCB which approves the Proposed
Demerger.

Media Prima Berhad (formerly known as Prefitune Berhad)
(532975-A).

Financial nstitutions being lenders to TV3 Scheme
Subsidiaries that have been granted corporate guarantees by
TV3 of which the debts of approximately RM141.1 million {as
at 31 August 2000} owing to them will be hovated to TV3,

The New Straits Times Press {(Malaysia) Berhad (4485-H), an
associated company of MRCB of which MRCB holds
94,035,540 ordinary shares of RM1.00 each representing
43.5% equity interest.

Net tangible assets.

TV3 Scheme Creditors with outstanding debts owing to them
of RM2,000,000 or mare each.



DEFINITIONS (Cont’d)

Option Shares

Ordinary Share

P&L
Placee

Proposed Private Placement

Proposed Transfer of IT
Companies

RHB Disposal

Realmild
RHB
ROS

RULS

SC

Share Subscription Agreement

Share Sale Agreement

Ordinary shares in Newco received by Option Creditors
pursuant to the Proposed Demerger which are the subject of
the Proposed Realmild Put and Call Cption, the exact number
of which shall be determined folfowing the proof of debt
exercise which is expected o be completed by March 2003.
The Qption Shares are estimated to be up to 63,411,575
ordinary shares in Newco.

Ordinary share with a par value of RM1.00 each unless
otherwise stated.

Profit and Loss.
Gabungan Kesturi Sdn Bhd ($53868-A}.

Proposed private placement of up to 10% of the existing
issued and paid-up share capital of MRCB to prospective
investers for cash, approved by the Securities Commission by
letter dated 9 August 2002. The issue price has not yet been
determined.

Proposed transfer of MRCB's entire shareholdings in MRCB
Multimedia Consortium Sdn Bhd (443715 A) and MRCB
Software Vision Sdn Bhd (531914 T}, to Newco. The
Proposed Transfer of IT Cempanies was originally part of the
Corporate Proposals as anngunced on 8 October 2001 but
was subsequently removed on 26 November 2002.

Disposai by MRCB of 105,127 000 ordinary shares of RM1.00
each, representing 22.68% equity interest in Rashid Hussain
Berhad ("RHB") to Utama Banking Group Berhad ("UBG") for
a total cash consideration of RM504.6 million. The disposal
was completed on 31 December 2002,

Realmild {M) Sdn Bhd (219269-W).
Rashid Hussain Berhad (163211-V).
Restricted Offer(s) for Sale.

Redeemable Unsecured Loan Stocks (Up to RM89.4 million
neminal amount of RULS will be issued by TV3 at a coupon
rate of 4.5% per annum. The RULS shall be redeemed at the
end of the 3, 4" and 5" year from the date of issue).

Securities Commission.

The agreement dated 22 Qctober 2001 entered into between
MRCB and Newce, pursuant to the Proposed Restricted
Issue, on the subscription of 77,300,000 new Newco ordinary
shares by MRCB at an issue price of RM1.10. The
consideration amounting to RM85,030,000 will be satisfied by
cash.

The agreement dated 22 October 2001 entered inlo between
Newco and MRCB on the transfer of all NSTP shares held by
MRCB to Newco pursuant to the Proposed Transfer of NSTP.
The agreement was amended by supplemental agreements
dated 21 January 2002 and 26 November 2002,



DEFINITIONS (Cont’d)

Telekom

TV3

TV3 Effective Date

TV3 Group

TV3 Minority

TV3 Scheme Creditors

TV3 Scheme Shares

TV3 Scheme Subsidiaries

TV3 Unsecured Creditors

TV3 Unsecured Lenders

CORPORATE PROPOSALS

Proposed Acquisition of TV3

Proposed Acquisition of Newco

Telekom Malaysia Berhad (128740-P).

Sistem Televisyen Malaysia Berhad (T-106645), an
associated company (84,570,500 ordinary shares of RM1.00
each, representing 49.65% equity interest) of MRCB.

The day on which the Proposed TV3 Scheme of Arrangement
becomes effective ie., the day when all the conditions
precedent for the Proposed TV3 Scheme of Arrangement is
fulfiled. Details are set out in Appendix XIV.

TV3 and its subsidiaries.

All shareholders of TV3 excluding MRCB and TV3 Scheme
Creditors as at TV3 Effective Date.

TV3 Unsecured Lenders, Novated Unsecured Lenders, TV3
Unsecured Creditors.

68,127,204 ordinary shares of TV3 held by MRCB and TV3
Minority (after the Proposed TV3 Capital Reconstruction) and
the rights to allotment of 223,611,425 TV3 shares to TV3
Scheme Creditors  pursuant to the Proposed TV3
Restructuring Scheme.

Subsidiaries of TV3 that paricipate in the Proposed TV3
Scheme of Arrangement namely BSPSB, CESB, CFSB,
GAMA, GBSB and MESB.

Trade creditors and other creditors of TV3 excluding secured
lenders, hire purchase/lease creditors, preferential creditors
as defined under Section 292 of the Act and creditors of TV3
with cutstanding debt owing to each of them of RM50,000
and less.

Financial institutions being lenders to TV3 but not secured
with any security.

The proposed acquisition of 100% equity interest in TV3 by
Newco from MRCB, TV3 Minority and TV3 Scheme Creditors
for a total consideration of RM281,738,629 to be satisfied by
the issuance of the rights to allotment of 265,216,935 new
ordinary shares of RM1.00 each in Newco at an issue price of
RM1.10 per ordinary share, pursuant to the Proposed TV3
Scheme of Arrangement.

Proposed acquisition of rights to allotment of 234,464,026
ordinary shares of Newco (representing all rights to allotment
of Newco shares not already owned by MRCRE) from TV3
Minority and TV3 Scheme Creditors by MRCB for a total
consideration of RM257,910,429 to be satisfied by the
issuance of 177,869,267 new ordinary shares of RM1.00
each in MRCB at an issue price of RM1.45 per ordinary
share, pursuant to the Proposed TV3 Scheme of
Arrangement.



DEFINITIONS {Cont'd)

Proposed Bonds with Warrants
Issue

Proposed Corporate
Restructuring Scheme /
Corporate Proposals

Proposed Demerger

Proposed Exemption from
Mandatory Offer

Proposed Fund Raising

Proposed issuance of RM125000,000 nominal amount of
bonds at the issue price of RM87 500,000 or 70% of the
nominal amount of bonds (“Bonds” with 115,000,000
detachable warrants at an issue price of RMOQ.10 per warrant
("Warrant’) by Newco to the Placee.

Callectively, the Proposed TV3 Scheme of Arrangement,
Proposed Transfer of NSTP, Proposed Fund Raising,
Proposed Demerger, Proposed Transfer of Listing, Proposed
Realmild Put and Call Options, Proposed ROS and Proposed
Exemption from Mandatory Offer.

Where the context requires, reference to the Proposed
Corporate Restructuring Scheme or the Corporate Proposals
is a reference to the same as announced on 8 Qctober 2001,
which had included the Proposed Transfer of IT Companies
(removed on 26 November 2002) and MRCB Debt Settlement
(completed on 31 December 2002).

Proposed demerger of MRCB and Newco, to be effected by a
distribution in specie of up to 542,499,703 ordinary shares of
RM1.00 each in Newco (representing the entire share capital
of Newco} on the basis of one point three (1.3) Newco shares
for every three (3) then existing MRCB share, which will be
fully satisfied by a proposed capital reduction of 33% sen for
each of the then existing ordinary share of RM1.00 each in
the capital of MRCB to be followed by a capital consolidation
of three(3} ordinary shares of RM0.66% each into one(1)
ordinary share of RM2.00 each and thereafter divided into
twa(2) ordinary shares of RM1.00 each in MRCB as well as the
cancellation of the entire share premium account.

For illustration purposes, assuming no ordinary shares of
MRCB issued pursuant to the Proposed Private Placement
and exercise of ESQOS options, MRCEB's enlarged share
capital (prior to the Proposed Demerger) will he RM1,154.4
million comprising 1,154,418,760 ordinary shares of RM1.00
each. The resultant issued and paid-up share capital of MRCB
after the Proposed Demerger would be RM769.6 million
comprising 769,612,506 ordinary shares of RM1.00 each,

Proposed exemption for Newco from having to undertake a
mandatory offer in respect of the remaining 122,123,964
ordinary shares in NSTP not owned by Newco following the
Proposed Transfer of NSTP, representing 56.5% of the issued
and paid-up share capital of NSTP as at 31 December 2002.
Pursuant to the ongoing employees’ share option scheme of
NSTP, the number of options granted but unexercised are
1,009,000 with an exercise price of RM2.88 and 374,000 with
an exercise price of RMB.95.

The SC has, vide its letter dated 9 Cctober 2002, has approved
the Proposed Exemption from Mandatory Offer.

Proposed Restricted Ilssue and Proposed Bonds with
Warrants Issue collectively.

vi



DEFINITIONS {Cont'd}

Proposed FPut Option

Proposed Restricted Issue

Propased Realmild Put and Call
Options

Proposed Reorganisation

Proposed ROS

Proposed Transfer of Listing

Proposed Transfer of NSTP

The put option proposed to be written by Newco in favour of
lenders of MRCB whereby the ICULS may be put to Newco at
RM1.00 per RM1.00 nominal amount of the ICULS. The
Proposed Put Option forms part of the consideration for the
Proposed Transfer of NSTP. Following the MRCB Debt
Settlement, MRCB will not require Newco to grant put
option(s) to the lenders of MRCB.

Proposed restricted issue of 77,300,000 new ordinary shares
of Newco of RM1.00 each o MRCB at an issue price of
RM1.10 per share for a total cash consideration of
RM&5,030,000.

A proposal by Realmild to enter into a put and a call option
with each of the Option Creditors in respect of up to
63,411,575 Option Shares {representing 11.7% of the share
capital of Newco after the Proposed Demerger, as defined
herein) received by the Option Creditors pursuant to the
Proposed Demerger at RM1.12 per Option Share, the exact
number of which shall be determined following the final proof
of debt exercise which is expected te be completed by March
2003.

The Proposed Realmild Put and Cal! Options shall have a
tenure of two (2) years from the date of issue of the Option
Shares.

Coflectively, the Propesed Acquisition of TV3 and Proposed
Acquisition of Newco.

Proposed restricted offers for sale of -

(i RM10,250,277 nominal amgunt of ICULS by MRCB and
10,250,277 Warrants by the Placee to TV3 Minority on the
basis of RM1.00 nominal amcunt of ICULS and one(1)
Warrant for every one(1) ordinary share held in Newco
after the Proposed Demerger an offer price to be
determined of not iess than the intended issue prices for
the ICULS of RM1.00 and Warrants RMO0.10
respectively, with an additional RM4,750,000 ICULS and
4,750,000 Warrants to be made available for excess
applications; and

(i) Up to RM137,964,928 nominal amount of ICULS by
MRCB to all other sharehclders of Newco other than the
TV3 Minority and Realmild on the basis of RM1.00
nominal amount of ICULS for every three(3) ordinary
shares of Newco held after the Proposed Demerger of
MRCB and Newco an offer price to be determined of not
less than the intended issue prices for the ICULS of
RM1.00.

The proposed transfer of TV3's listing status to Newco.

The proposed transfer of MRCB's entire 43.5% stake in NSTP
to Newco for a total consideration of RM399851,045 to be
satisfied by the issuance of 199,682,768 new ordinary shares
of RM1.00 each in Newco at an issue price of RM1.10 per
ordinary share, RM180,000,000 nominal amount of new
Newco ICULS and an undertaking to provide the Proposed Put
Option.

vii



DEFINITIONS (Cont’d)

Proposed TV3 Capital
Consolidation

Proposed TV3 Capital
Reconstruction

Praoposed TV3 Capital
Reduction

Proposed TV3 Restructuring
Scheme

Proposed TV3 Debt Settlement

Proposed TV3 Scheme of
Arrangement

Propcsed TV3 Share Premium
Account Reduction

Following the Proposed TV3 Capital Reduction, the proposed
consolidation of the issued and paid-up share capital of TV3
comprising 170,318,012 ordinary shares of RM0.40 each into
68,127,204 ordinary shares of RM1.00 each on the basis of
five (5) ordinary shares of RM0.40 each into one (1) ordinary
share of RM2.00 each and thereafter divided into two (2)
ordinary shares of RM1.00 each.

The Proposed TV3 Capital Reduction, Proposed TV3 Capital
Consolidation and Proposed TV3 Share Premium Account
Reduction collectively, via a scheme of arrangement pursuant
to Section 176 of the Act between TV3 and its shareholders.

The proposed reduction of TV3's existing issued and fully
paid up share capital from RM170,318,012 comprising
170,318,012 ordinary shares of RM1.00 each to 170,318,012
ordinary shares of 40 sen each representing a capital
reduction of 80 sen for every existing ordinary share of
RM1.00 each pursuant to Section 64 of the Act.

The proposed restructuring scheme of TV3 involving the
Propased TV3 Capital Reconstruction and Proposed TV3 Debt
Settlement.

The proposed debt settlement via a scheme of arrangement
pursuant to Section 176 of the Act between TV3 and TV3
Scheme Creditors.

A scheme of arrangement which comprises 2 parts as
follows:-

The proposed scheme of arrangement pursuant to Section
176 of the Act between TV3 and its shareholders which
comprises the Proposed TV3 Capital Reconstruction,
Proposed Acquisition of TV3 and Proposed Acquisition of
Newco), and

The proposed scheme of arrangement pursuant to Section
176 of the Act between TV3 and TV3 Scheme Creditors
which comprises the Proposed TV3 Debt Settlement,
Proposed Acquisition of TV3 and Proposed Acquisition of
Newca).

The proposed reduction of the entire share premium account

of TV3, which as at 31 August 2002 amounted to RM2.3
million.

viii
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To:

The Shareholders of MRCB

Dear Sir/ Madam,

CORPORATE PROPOSALS

INTRODUCTION

On 8 Qcteber 2001, the Corporate Proposals were jointly announced by MRCB and TV3.
The Corporate Proposals put forward steps to resolve TV3's financial position as well as
its position as an affected listed issuer {pursuant to the requirements Praciice Note 4
("PN4") of the Listing Requirements of the KLSE) position, address MRCB’s gearing level
and restructure MRCB's Group activities through a demerger exercise which will create
two (2) separate entities, with each focused on their respective sets of synergistic core
activities. In this regard, AmMerchant Bank and BNP have been appointed as advisers to
MRCB in respect of the Corporate Proposals.

This was followed by a requisite anncuncement from TV3 on 22 October 2001 in
accordance with the requirements of PN4 of the Listing Requirements of the KLSE.

The Corporate Proposals envisage the rescue of MRCB's key associate, TV3, the
restructuring of its debts to a level that can be supported by the operations of TV3 and the
rationalisation of MRCB's key businesses. Clear repayment sources are also identified for
the settlement of TV3 Scheme Creditors as well as MRCB Lenders' debts.

On 21 January 2002 and 16 August 2002, revisions to the Corporate Proposals were
announced by MRCB and TV3, details of which are set cut in Section 2.11.1.



On 22 January 2002, the Corporate Proposals were submitted to the SC and the FIC for
their respective approvals. The FIC has, vide its fax dated 12 July 2002, informed
AmMerchant Bank that the FIC has given its approval on 25 March 2002 in respect of the
Corporate Proposais. Further, the FIC has vide its letter dated 18 November 2002
(received 21 November 2002) approved the revisions to the Corporate Proposals which
were announced on 16 August 2002

The SC has, vide their letter dated 9 October 2002 {received 14 October 2002) approved
the Corporate Proposals, including the revisions to the Corporate Proposals which were
announced on 16 August 2002.

On 26 November 2002, MRCB and TV3 announced that the Proposed Transfer of IT
Companies has been removed from the Corporate Proposals and on 31 December 2002,
MRCB announced that the MRCB Debt Settfement has been completed, details of which
are set out in Section 2.11.2.

The foliowing agreements have been signed in relation to the Corparate Proposals:-

1. a share sale agreement dated 22 October 2001, followed by supplemental
agreements dated 21 January 2002 and 26 November 2002 in relation to the
Proposed Transfer of NSTP, details of which are set out in Section 2.3.3;

2. a share subscription agreement dated 22 October 2001 in relation to the Proposed
Restricted Issue, details of which are set out in Section 2.4.1.1;

3. an agreement dated 22 October 2001 between MRCB, TV3 and Newco in relation to
the Corporate Proposals to document the agreement of the parties to use their
respective endeavours to implement the Corporate Proposals; and

4. a letter of intent dated 4 January 2002 in relation to the subscription of the Proposed
Bonds with Warrants Issue has been executed between Newco and the Placee.

The Proposed TV3 Scheme of Arrangement was approved by the TV3 Scheme Creditors
at the TV3 Scheme Creditors’ Court convened meeting held on 28 February 2002

The corporate exercises/schemes which have been announced but yet to be completed
by MRCB are as follows:-

1. On 16 August 2002, MRCB had announced the Proposed Private Placement of up to
97,654,949 new ordinary shares in MRCB. The SC's approval for the Proposed
Private Placement has been received on 13 August 2002, Approval has been
obtained from the shareholders of MRCB at an Annual General Meeting ("AGM"}
convened on 26 February 2002, authorising the directors of MRCB to issue shares in
the Company of up to ten percent {10%) of its existing issued and paid up share
capital, as provided under Section 132D of the Companies Act, 1965 which is valid
until the next AGM of the Company. The Proposed Private Placement has not yet
been implemented. The implementation of the Proposed Private Placement is
dependent on market conditions and thus may be implemented before or after the
imptementation of the Corporate Proposals;

2. As announced on 29 August 2002, Zelieco (M} Sdn Bhd ("ZMSB"), a 70% owned
subsidiary of MRCB, has entered into a conditional sale and purchase of share
agreement with Sasaran Bahagia Sdn Bhd {"SBSB") for the disposal of ZMSB's 70%
stake in Zelleco Engineering Sdn Bhd ("ZESB"} comprising 11,983,300 ordinary
shares of RM1.00 each (‘Proposed Zelleco Disposal’). As announced on 27
November 2002, the Ministry of International Trade and Industry, Malaysia ("MITI")
through its letter dated 14 November 2002 which was received on 25 November 2002
had approved the Proposed Zelleco Disposal to SBSB. In addition, the FIC vide its
letter dated 20 November 2002, which was received on 27 November 2002 has
indicated that the Proposed Zelleco Disposal does not require the FIC's approval;



3. As announced on 10 September 2002, MRCB's 60% owned subsidiary, MRCB
Selborn Corporation Sdn. Bhd. ("MRCB Selborn™) has entered into a sale and
purchase agreement with Idaman Unggul Sdn. Bhd. ("ldaman")} for the disposal of its
office block known as Menara MRCB for a cash consideration of RM55 million; and

4. ©n 15 January 2003, MRCB announced the proposed acquisition of 320,000 ordinary
shares in Landas Utama Sdn Bhd ("LUSB"), representing the entire issued and paid-
up share capital of LUSB for a cash consideration of RM88,000,591 and the
procurement of the unconditicnal release of the guarantee given by the vendors of
LUSB in relation to a bank facility granted to LUSB by Bumiputra-Commerce Bank
Berhad.

No other corporate exercises/schemes have been announced by TV3 which are pending
completion as at the date of this Circular.

THE PURPOSE OF THIS CIRCULAR IS TO EXPLAIN TO YOU, BEING THE
SHAREHOLDERS OF MRCB, THE CORPORATE PROPOSALS, DETAILS OF WHICH
ARE SET OUT IN THIS DOCUMENT, AND TO INFORM YOU OF THE DATE AND TIME
FIXED FOR THE FORTHCOMING EGM WHEREIN YOUR APPROVAL IS SOUGHT
FOR THE RESOLUTIONS TO BE TABLED THEN.
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CORPORATE PROPOSALS

The Corporate Proposals will involve the corporate and debt restructuring of TV3 and
MRCB, as well as a demerger of the MRCB Group and its associates into two separate
entities, namely MRCB and Newco. The demerger will result in MRCB focusing on its
care businesses, namely engineering, construction and property, while Newco will
assume the media businesses currently under MRCB i.e., TV3 and NSTP. Newco will
also assume the listing status of TV3. Further details of the Corporate Proposals are set
out in the ensuing sections.

PROPOSED TV3 RESTRUCTURING SCHEME
Proposed TV3 Capital Reconstruction

As at 31 August 2002, the audited issued and paid-up share capital of TV3 was
RM170,318,012 comprising 170,318,012 ordinary shares of RM1.00 each. Pursuant to
Section 64 of the Act, TV3 is proposing a capital reduction of its issued and paid-up share
capital from RM17C,318,012 comprising 170,318,012 ordinary shares of RM1.00 each to
170,318,012 ordinary shares of 40 sen each representing a capital reduction of 60 sen for
every existing ordinary share of RM1.00 each. The Proposed TV3 Capital Reduction will
give rise to a credit of RM102.2 mitlion which will reduce the accumulated losses of TV3
as at 31 August 2002 from RM530.2 miflion to RM428.7 million.

Following the Proposed TV3 Capital Reduction, the issued and paid-up share capital of
TV3 comprising 170,318,012 ordinary shares of RM0.40 each is proposed to be
consolidated, pursuant to Section 62 of the Act, on the basis of five (5) ordinary shares of
RM0.40 each into one (1) ordinary share of RM2.00 each and thereafter divided into two
(2) ordinary shares of RM1.00 each (Proposed TV3 Capital Consolidation). Upon
completion of the Proposed TV3 Capital Reduction and Proposed TV3 Capital
Consaolidation, the issued and paid-up share capital of TV3 wil be RM68,127,204
comprising 68,127,204 ordinary shares of RM1.00 each.

Fractions of a TV3 Share will not be allotted to the relevant holder but will be dealt with by
the directors of TV3 in such manner as they may in their discretion deem fit.

As at the financial year ended 31 August 2002, the audited share premium account of
TV3 amounted to RM2.3 miflion. The share premium account, which represents the
cumulative premium generated from the issuance of new ordinary shares above par, can
be treated as if it were paid-up share capital of the Company for the purpose of the
reduction of share capital pursuant to Section 60(2) of the Act.

Pursuant to Section 60(2} of the Act, the share premium account of TV3 is proposed to be
reduced in fult and the credit of RM2.3 million arising therefrom be set off against the
accumulated losses of TV3 as at 31 August 2002, reducing further the accumulated
losses from RM428.7 million to RM426 .4 million.



Proposed TV3 Debt Settlement

The Proposed TV3 Debt Settlement under Section 176 of the Act will involve TV3 and six
(6) of its subsidiaries and is to be implemented under one {1) scheme of arrangement and
compromise repayment in respect of amounts owing to TV3 Unsecured Lenders, Novated
Unsecured Lenders and TV3 Unsecured Creditors {collectively known as TV3 Scheme
Creditors) based on the cut-off date of 31 August 2000, which will cover an aggregate
debt of RM644.9 million, details of which are set as follows:-

TV3 Scheme Creditors Borrower Total Qutstanding  Total Outstanding
RM’ million RM’'millich
Unsecured Lenders ™3 3571
Novated Unsecured Lenders GBSB 40.0
CFSB 0.4
MESB 29.4
B5PSB~ 0.2
CESB 24.4
GAMAA 46.7 141.1
Unsecured Creditors™ V3 #146.7
644.%

* converted from USD12,294,833 based on the exchange rate of RM3.80:USDT.00

* exciuding secured lenders, preferential creditors, hire purchasefease creditors of TV3 and creditors of TV3
with amount outstanding of RMS50,000 and below

~ The folal debt oulstanding represents T00% of the debt owed by BSPSB, as the entire sum is secured by 3
corporate guarantee from TV3

# includes amounts owed in foreign currencies converted into RM based on the exchange rate of RM3.80:
USD1.00

The aggregate debt of RM644.9 million represents the amount of indebtedness of TV3
owing to the TV3 Scheme Creditors adjusted from the sum of RM714.4 million (based on
audited accounts as at 31 August 2000} as announced on 8 October 2001. Details of
adjustments are set out in Section 2.11.1 herein.

The total amount of outstanding debts of TV3 Group excluded from the Proposed TV3
Debt Settlement is approximately RM126.6 million based on the audited results for the
financial year ended 31 August 2000 comprising secured lenders (RM32.3 million),
preferential creditors (RM9.9 million), hire purchase/lease creditors of TV3 (RM5.4
mitlion), creditors of TV3 with amount outstanding of RM50,000 (RM3.4 million) and
below, taxation (RM32.7 million) as well as all creditors and lenders of TV3 subsidiaries
save for the Novated Unsecured Lenders (RM42.9 million) (collectively “Non-Scheme
Debts"). The Non-Scheme Debts (including debts incurred after the cut-off date of 31
August 2000} will be setiled in full via internally generated cash as and when the
outstanding debts fall due.

The debts owing te Novated Unsecured Lenders based on the audited results for the
financial year ended 31 August 2000 is RM141.1 million. Thus, the total amount which
was guaranteed by TV3 and to be novated is RM141.1 million and will be treated in the
same manner as the TV3 Unsecured Lenders and TV3 Unsecured Creditors. The
corporate guarantee was given by TV3 in consideration for the respective lenders
granting credit facilities to the TV3 Scheme Subsidiaries. The settlement of the RM141.1
million novated debts will be treated as shareholder's advance from TV3 to the Scheme
Subsidiaries, for which the terms of repayment has yet to be determined. In the event the
Scheme Subsidiaries are unable to repay the shareholder's advance, it will be written off
by TV3.

The first RM50,000 of outstanding debts to each of the TV3 Scheme Creditors, amounting
to RM6.0 million will be setiled in full via cash upon implementation of the Proposed TV3
Debt Settlement via proceeds from the Proposed Restricted Issue and the Proposed
Bonds with Warrants Issue.



Thereafter, TV3 proposes a debt waiver of 30% on the total debts outstanding, amounting
to RM191.7 million, to all TV3 Scheme Creditors (“Proposed Debt Waiver™). After the debt
waiver, the remaining debt of RM447.2 million is proposed to be setiled as follows:-

(i} 30% or RM134.2 million in cash via proceeds from the Proposed Restricted Issue and
the Proposed Bonds with Warrants Issue (“Proposed Cash Settlement”);

(i) 20% or RM89.4 million via the issuance of up to RM89.4 million nominal amount of
TV3 RULS on the basis of RM1.00 nominal amount of TV3 RULS for every RM1.00
of the RM89.4 million remaining debt {"Proposed RULS Issue™); and

(i) 50% or RM223.6 million via the granting of rights to allotment of new TV3 ordinary
shares of RM1.00 each at an issue price of RM1.00 each, on the basis of one(1)
ordinary share for every RM1.00 of the RM223.6 million remaining debt {“Proposed
Debt-Equity Swap”).The rights to allotment of a total of 223,611,425 new ordinary
shares will be granted pursuant to the Proposed Debt-Equity Swap. The issue price
of RM1.00 each was arrived at based on the par value of the TV3 ordinary shares
and as agreed by the TV3 Scheme Creditors.

The cut off date for determination of the principal amount outstanding to the TV3 Scheme
Creditors for the purpose of settiement under the Proposed TV3 Debt Settlement is 31
August 2000, being the date agreed upon with the TV3 Scheme Creditors for the
purposes of the Proposed TV3 Debt Settlement. All interests accrued and serviced by
TV3 and the TV3 Scheme Subsidiaries from 1 September 2000 until 30 June 2001, which
amounts to RM26.8 million and other payments which have been paid by TV3 will not be
clawed back from the TV3 Scheme Creditors. All interests accrued/ accruing on the
principal amount of the debts owed to:-

{a) TV3 Unsecured Lenders and Novated Unsecured Lenders commencing from 1 July
2001 onwards are proposed to be waived; and

(b) TV3 Unsecured Creditors commencing from t September 2000 onwards are
proposed to be waived. TV3 has not accrued/serviced any interest to TV3 Unsecured
Creditors since 1 September 2000,

The total interest waived may only be ascertained following the proof of debt exercise
which is ongoing and is expected to be completed by March 2003 and would depend on
the timing of completion of the Corporate Proposals. The total interest accrued up to 31
August 2002 which will be waived upon completion of the Corporate Proposals is RM42.3
miltion. Annual interest savings as a result of the interest waiver upon completion of the
Corporate Proposals are estimated at approximately RM36.4 million per annum.

21.2.1. Summary of Settlement
The settlement for the TV3 Scheme Creditors is summarised as follows:-
Amount Proposed Outstanding Proposed  Proposed Proposed
owing to Debt  amount after Cash RULS Debt-
V3 Waiver Proposed  Settlement Issue Equity
Scheme Debt Waiver Swap
Creditors
RM'million RM'million RM'million  RM'million RM'million RM’million
Unsecured Lenders / 4498.2 1493 3483 104.5 696 174.2
MNovated Unsecured
Lenders
Unsecured Creditors 146.7 42.4 98.9 287 19.8 49.4
Total 644.9 191.7 447.2 134.2 89.4 223.6




2.1.2.2

2123

The issued and paid-up share capital of TV3 after the Proposed TV3 Debt Settiernent wili
(upon issue of the shares from the rights to allotment of TV3 ordinary shares pursuant to
the Proposed Debt-Equity Swap) increase from RM68,127,204 comprising 68,127,204
ordinary shares of RM1.00 each to RM291,738,629 comprising 291,738,629 ordinary
shares of RM1.00 each. The Proposed Debt Waiver will give rise to a credit of RM191.7
million, which will further reduce the accumulated losses of TV3 as at 31 August 2002
from RM426.4 million to RM246.8 million (including an estimated RM12.1 million tax
payable an the debt waiver).

Status of the New TV3 Ordinary Shares

The 223,611,425 new ordinary shares of TV3 arising from the Proposed Debt-Equity
Swap shall upon allotment and issue, rank pari passu in ali respects with the existing
shares of TV3 after the Proposed TV3 Capital Reconstruction except that they witl not be
entitled to any dividends, rights, allotments or other form of distribution that may be
declared, made or paid prior to the date of allotment and issue of the new shares, The
rights to allotment of the new ordinary shares of TV3 arising from the Proposed Debt-
Equity Swap shall participate in the rest of the Corporate Proposals.

Fractional Entitiement of TV3 share
Fractions of a TV3 share will not be allotted to the relevant TV3 Scheme Craditors but will

be dealt with by the directors of TV3 in such manner as they may in their discretion deem
fit.



2.1.24, Proposed RULS Issue

The RULS will be issued at 100% of its nominal amount of up to RM89.45 million, with a
tenure of 5 years and a coupon rate of 4.5% per annum payable semi-annually in arrears.
The salient features of the RULS are detailed below:-

Mode of Issue

Form and Denomination

Tenure
Coupon Rate

Coupon Payment

Utilisation of Proceeds

Conversion

Redernption

Ranking

Rating

Covenant

Trust Deed

Trustee

Selling Restriction

Listing

Issuer V3
Issue Size Up to RM89.45 million nominal amount of RULS
Issue Price At 100% nominal amount

MNon-tender basis. Direct placement to TV3 Scheme Creditors on the basis of
RM1.00 nominal amount of RULS for every RM1.00 of up to RM&9.45 millian
of remaining debt

Fhe RULS will be issued in registered form and in muitiples of RM1.00 at the
time of issuance. The RULS shall be represented by a Global Cerfificate to
be deposited with BNM and is exchanged for definitive bearer form only in
certain limited circumstances

Five {5) years from the date of issue thereof
4.5% per annum payable semi-annually in arrears

The coupon rate shall be payable semi-annually in arrears and calcutated on
the basis of the actual number of days elapsed in a year of 365 days
{actual/365) with the last payment of interest to be made on maturity date of
the RULS

Repayment to TV3 Scheme Creditors as part of debt settlement pursuant to
the Proposed TV3 Debt Settlement

The RULS will not be convertible

30% of the nominal amount at the end of the 3" year
35% of the nominal amount at the end of the 4" year
35% of the norinat amount at the end of the 5" year

The RULS shall constitute unsecured obligations/securities of TV3 and rank
pari passu in all respects without priority amongst themselves but shall be
unsubordinated to all other present and future unsecured and
unsubordinated obligations/securities of TV3 outstanding fram time to time
outstanding excluding all obligations and liabiiities which have priority solely
by Malaysian law including in an event of liguidation

The rating requirermnent in respect of the RULS has been repeaied vide the
5C's lefter to the Association of Merchant Banks of Malaysia dated 30 April
2002

Negative pledge on all existing assets of TV3 as at 31 August 2000
excluding contra assets (assets of T3 which have been acquired using or
through exchange of TV3's airtime as consideration), details of which shall
be set out in the trust deed constituting the RULS

The RULS will be constituted under a trust deed (substantially in the form of
the draft available for inspection at the registered office of TV3), to be
executed between TV3 and the Trustee who will act for the benefit of the
holders of the RULS. The RULS will be issued on the terms and conditions of
the trust deed. Changes may be made to the draft trust deed by mutual
agreement between TV3 and the Trustee

AmTrustee Berhad (formerly known as Arab-Malaysian Trustee Berhad)
("AmTrustee”)

The RULS cannot be offered, sold, transferred or otherwise disposed directly
or indirectly

The RULS will not be listed on any stock exchange. The RULS will be
prescribed under The Real Time Electrenic Transfer of Funds And Securities
{("RENTAS") which is maintained by BNM
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2.21.

22.1.1

Fractional Entitlement of RULS

Fractions of a RULS will not be allotted to the relevant TV3 Scheme Creditors but will be
disregarded.

PROPOSED REORGANISATION
Proposed Acquisition of TV3

Newco proposes to acquire 100% of the enlarged equity interest in TV3 after the
Proposed TV3 Restructuring Scheme (comprising 291,738,629 ordinary shares of
RM1.00 each in TV3 including 223,611,425 rights to allotment} from the following parties:-

(a) MRCB, who will hold 33,828,200 crdinary shares of TV3 representing approximately
11.6% of the enlarged share capital of TV3 after the Proposed TV3 Restructuring
Schemse;

{(by TV3 Minority, who will hold in aggregate 34,299,004 ordinary shares of TV3
representing approximately 11.8% of the enlarged share capital of TV3 after the
Proposed TV3 Restructuring Scheme; and

(c) TV3 Scheme Creditors, who will be entitled to the rights to allotment of 223,611,425
ordinary shares of TV3 representing approximately 76.6% of the enlarged share
capital of TV3 after the Proposed TV3 Restructuring Scheme.

in exchange for the rights to allotment of 265,216,835 new ordinary shares of RM1.00
each in Newco at an issue price of RM1.10 per ordinary share, credited as fully paid-up.
This would amount to a total purchase consideration of RM291.7 million.

Ail the TV3 Scheme Shares held by MRCB and TV3 Minority (after the Proposed TV3
Capital Reconstruction} and the TV3 Scheme Shares to be ailotted to the TV3 Scheme
Creditors pursuant to the Proposed TV3 Debt Settlement as stated in paragraph 2.1.1
and paragraph 2.1.2 above will be transferred in favour of Newco to facilitate the
Proposed Acquisition of TV3.

No liabilities of TV3 will be assumed by Newco as a result of the Proposed Acquisition of
TV3,

The issued and paid-up share capital of Newco after the Proposed Acquisition of TV3 will
{upon the issue of the ordinary shares from the rights to allotment of TV3 ordinary shares
pursuant to the Proposed Debt-Equity Swap) increase from RM300,000 comprising
300,000 ordinary shares of RM1.00 each to RM265,516,935 comprising 265,516,935
Newco ordinary shares of RM1.00 each.

Information on TV3 and Newce is set out in Appendix Il and Appendix IV respectively.

Exchange Ratio

In consideration of the transfer of the TV3 Scheme Shares to Newco, Newco shall allot to
and amongst the relevant holders of the TV3 Scheme Shares new Newco ordinary shares
at an issue price of RM 1.10, credited as fully paid up, at the following exchange ratio:

For every 1.1 TV3 Scheme

One new Newco share
Shares transferred
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2.2.1.5.

2.2.1.6.

2.2.2.

Fractional Entitlement of Neweo share

Fractions of a Newco Share will not be allotted to the relevant holders of TV3 Scheme
Shares but will be dealt with by the directors of Newco in such manner as they may in
their discretion deem fit.

Basis for Issue Price of new Newco ordinary shares

The proposed issue price of new Newco ordinary shares of RM1.10 was arrived at after
taking into account the par value of Newce shares of RM1.00 and a premium of RM0.10.
The premium of RM(.10 is has been determined by the Board of MRCB after taking into
consideration the creation of a reserve for Newco which may be utilised as permitted
under Section 60 of the Companies Act, 1965, e.g. charging expenses incurred in relation
to the issuance of Newco shares.

Basis for Exchange Ratio

The exchange ratic was arrived at after taking into account the issue price of the new TV3
ordinary shares of RM1.00 and the issue price of the new Newco ordinary shares of
RM1.10.

Status of new Newco ordinary shares

The new ordinary shares of Newco arising from the Proposed Acquisition of TV3 shall
upon allotment and issue, rank pari passu in all respects with the existing shares of
Newco except that they will not be entitled to any dividends, rights, allotments or other
forms of distribution that may be declared, made or paid prior to the date of allotment and
issue of the new shares. The new ordinary shares of Newco arising from the Proposed
Acquisition of TV3 shall participate in the Proposed Acquisition of Newco.

The listing of and quotation on the Main Board of the KLSE will be sought for the new
ordinary shares of Newco arising from the Proposed Acquisition of TV3 pursuant to the
Proposed Transfer of Listing.

Rights attached to TV3 ordinary shares fransferred

All TV3 Scheme Shares shall be transferred to Newco free from all claims, charges, liens,
encumbrances and equities whatsoever together with all rights attached thereto excluding
all dividends, rights and distribution declared, paid or made in respect thereof on or
before the TV3 Effective Date.

Proposed Acquisition of Newco

Subsequent to the Proposed Acquisition of TV3, MRCB will {apart from the 300,000
Newco ordinary share it already holds) be entitled to the rights to allotment of 30,752,909
new ordinary shares in Newco representing approximately 11.6% of the enlarged capital
of Newco of 265,516,935 ordinary shares. The remaining rights to allotment of
234,464,026 ordinary shares representing 88.3% of the enlarged capital of Newco will be
held by TV3 Minority (11.7%) and TV3 Scheme Creditors (76.6%).

10
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MRCB proposes to acquire all rights to allotment of Newco ordinary shares not held by
MRCB (totaling 234,464,026 new ordinary shares representing 88.3% of the enlarged
capital of Newco at RM1.10 per Newco ordinary shares, amounting to a total
consideration of RM257.9 million) in exchange for 177 869,261 new ordinary shares of
RM1.G0 each in MRCB (23,654,486 shares to TV3 Minority and 154,214,775 shares to
TV3 Scheme Creditors), representing 15.4% of the enlarged issued and paid-up capital of
MRCB at an issue price of RM1.45 per share credited as fully paid-up.

The issued and paid-up share capital of MRCB after the Proposed Acquisition of Newco
will increase from RM976,549,499 comprising 976,549,499 ordinary shares of RM1.00
each as at 31 August 2002 to RM1,154,418,760 comprising 1,154,418,760 ordinary
shares of RM1.00 each.

No liabilities of Newco will be assumed by MRCB as a result of the Proposed Acquisition
of Newco.

information on MRCB is set out in Appendix L.

Exchange Ratio

The entitlement of the relevant holders of TV3 Scheme Shares (other than MRCRB) to any
Newco ordinary shares to be allotted and issued pursuant to the Proposed Acquisition of
TV3 shall be renounced in favour of MRCB in consideration of MRCB allotting ta and
amongst the relevant holders of the TV3 Scheme Shares new MRCB Shares at an issue
price of RM1.45, credited as fully paid up, on the following basis:

For the renouncement of the
right to altotment of every 1.45 1.1 new MRCB shares
Newco shares

Fractionafl Entittement of MRCB share

Fractions of a MRCB share wili not be allotted to the relevant holders of TV3 Scheme
Shares but will be dealt with by the directors of MRCB in such manner as they may in
their discretion deem fit.

Basis for Issue Price of new MRCB ordinary shares

The proposed issue price by MRCB of RM1.45 per new MRCB ordinary share was
arrived at after taking into consideration the 5-day weighted average price of MRCB as
traded on the KLSE ended 5 Qctober 2001 (being the last day preceding the date of
suspension of MRCB's shares prior to the announcement of the Corpeorate Proposals on
8 October 2001) of RM1.24. The proposed issue price of RM1.45 per share represents a
premium of RMO.21 or 17% to the aforesaid market price.

Basis for Exchange Ratio
The exchange ratio was arrived at after taking into account the issue price of the new

MRCB ordinary shares of RM1.45 and the issue price of the new Newco ordinary shares
of RM1.10.

11
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2.3.

2.3.1.

Status of new MRCB ordinary shares

The new ordinary shares of MRCB arising from the Proposed Acquisition of Newco shall
upon allotment and issue, rank pari passu in all respects with the existing shares of
MRCB except that they will not be entifled to any dividends, rights, allotments or other
form of distribution that may be declared, made or paid prior to the date of allotment and
issue of the new shares. The new ordinary shares of MRCB arising from the Proposed
Acquisition of Newca shall participate in the Proposed Demerger.

The listing of and quatation on the Main Board of the KLSE wilt be sought for the new
ordinary shares of MRCB to be issued pursuant to the Proposed Acquisition of Newco.

Rights attached fo Newco ordinary shares acquired

The rights to allotment of new ordinary shares of Newco shall be transferred to MRCB
free from all claims, charges, liens, encumbrances and equities whatsoever together with
all rights attached thereto.

PROPOSED TRANSFER OF NSTP

Pursuant to the Proposed Transfer of NSTP, MRCB will transfer its entire shareholding of
94 035,540 ordinary shares of RM1.00 each representing 43.5% equity interest in NSTP
for a transfer consideration of RM399,651,045 or RM4.25 per share to Newco to be
satisfied by:-

{a) the issuance of 199,682,768 new ordinary shares of RM1.00 each in Newco at an
issue price of RM1.10 per erdinary share;

{b) the issuance of RM180,000,000 nominal amount of new Newco ICULS; and

{c) an undertaking from Newco to provide a put option for up to RM180,000,000
nominal amount of new Newco ICULS to lenders of MRCB.

Upon completion of the Proposed Transfer of NSTP, the issued and paid-up share capital
of Newco will further increase from RM265,516,935 comprising 265,516,935 ordinary
shares of RM1.00 each to RM465,199,703 comprising 465,199,703 ordinary shares of
RM1.00 each.

Information on NSTP is set ocut in Appendix IIb.

Basis for Transfer Consideration

The original cost of investment of MRCB in NSTP is RM711.3 million, which shares were
acquired between 25 June 1993 and 10 June 1998. Based on the audited consolidated
batance sheet of MRCB as at 31 August 2002, the net book value of MRCB's investment
in NSTP is RM551.8 million or RM5.86 per NSTP share.

The transfer consideration of RM4.25 per NSTP share was arrived after taking inta
consideration the aforementioned net book value of MRCB’s investment in NSTP and the
5-day weighted average market price of NSTP ended 11 July 2002 (being the date prior
to the submission of the revision to the transfer price of NSTP share to the SC) of RM5.98
per NSTP share.

Based on the above, the transfer consideration of RM4.25 per NSTP share represents a

discount of 0.7% and 28.9% from the net book value and 5-day weighted average market
price of NSTP ended 11 July 2002 respectively.

12



2.3.2,

2.3.3.

Gain/Loss On Disposal

On a consolidated MRCB Group level, there is no expected accounting gain or loss on
disposal as a result of the Proposed Transfer of NSTP, which is effectively an internai
reorganisation involving the transfer of NSTP from MRCB to Newco {a wholly owned
subsidiary of MRCB). Subsequently, pursuant to the Proposed Demerger, there will also
be no accounting gain or loss recognised as the assets of Newco (including NSTP) are
being distributed to shareholders at carrying value.

On company level, based on the carrying value of RM402.5 milfion as at 31 August 2002,
the loss on disposal would approximately be RM2.8 million.

Salient Features of the Share Sale Agreement

As announced on 22 October 2001, on even date, MRCB as the vendor, entered into a
Share Sale Agreement (“SSA") with Newco as the purchaser for the proposed transfer of
the entire equity interest in NSTP held by MRCB i.e., 94,035,540 ordinary shares of
RM1.00 each representing approximately 43.5% of the issued and paid up capital of
NSTP (“Sale Shares"} to Newco. The consideration for the sale, purchase and transfer of
the Sale Shares was the aggregate of RM338,200,000 or approximately RM3.60 per
share based on a willing buyer-willing seller basis and to be satisfied as follows:-

a. the issuance of RM182.7 million nominal amount of Newco ICULS;

b. the issue at an issue price of RM1.10 per share of 141,300,000 new ordinary shares
of RM1.00 each in Newco; and

¢. the grant of the put option{s} {as defined in Section 1.1 of the SSA) by Newco to ail
haolders of RM216.0 million redeemable secured loan stocks (issued by Digiwill Sdn
Bhd, a special purpose company to be used to issue the loan stocks and to hold the
Newco ICULS) to sell to Newco any of the remaining redeemable secured loan
stocks not redeemed by Digiwill Sdn Bhd. The lean stocks were to be issued as part
of settlement to MRCB Lenders.*

Subsequent to the SSA, as announced on 21 January 2002, MRCB had an even date
entered into 2 Supplementat Share Sale Agreement ("Supplemental SSA”) with Newco for
the proposed transfer of the Saie Shares to Newco. The consideration for the sale,
purchase and ftransfer of the Sale Shares was revised 1o the aggregate of
RM357,335,052 or RM3.8C per share on a willing buyer-willing seller basis, to be satisfied
as follows:-

a. the issuance of RM180.0 million nominal amount of Newco ICULS;

b. the issuance at an issue price of RM1.10 per share of 161,213,684 new ordinary
shares of RM1.00 each in Newco; and

¢. the grant of the put option(s) (as defined in Section 1.1 of the SSA) by Newce to all
holders of RM216.0 million redeemable secured lean stocks (issued by Digiwill Sdn
Bhd, a special purpose company to be used to issue the loan stocks and to hold the
Newco ICULS) to sell to Newco any of the remaining redeemable secured loan
stocks not redeemed by Digiwill Sdn Bhd. The loan stocks were to be issued as part
of settlement to MRCB Lenders.”

* Under the Corporate Proposals as announced on 8 October 2001, the Proposed MRCB Debt Settlement
covered RM 567 million of scheme debt, of which RM 351 million would be settled in cash from the proceeds
of the RHB disposal, and the remaining RM 216 million would be settled by way of the redeemable secured
loan stocks. The redeemable secured loan stocks would be issued to MRCB's scheme lenders by Digiwill Sdn
Bhd, the special purpose company in consideration for the transfer of the Newco ICULS from MRCB to
Digiwill, It was then intended that Digiwil would undertake a coordinated disposal of the Newco ICULS and
utilise the proceeds towards settlement of the redeemable secured loan stocks over a 2 year period. This
arrangement has since been aborted.
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234.

Subsequent to the Supplemental SSA, as announced on 26 November 2002, MRCS had
on even date entered into a second supplemental share sale agreement (*Second
Supplemental SSA") with Newco for the proposed transfer of the Sale Shares to Newca.
The consideration for the sate, purchase and transfer of the Sale Shares was revised to
the aggregate of RM398,651,045 or RM4.25 per share on a willing buyer-willing seller
basis, to be satisfied as follows:-

a. the issuance of RM180.0 million nominal amount of Newco ICULS in accordance with
the terms and conditions as summarised in Section 2.3.5 below;

b. the issuance at an issue price of RM1.10 per share of 199,682,768 new ordinary
shares of RM1.00 each in Newco ranking pari passu in all respects with the existing
issued shares in Newco as at the date of issue and allotment and credited as fully
paid-up and free from encumbrances to MRCB; and

c. at the request of MRCB, the granting of the put option(s) of Newco ICULS by Newco
to the lenders of MRCB.™

** |t was anticipated that an arrangement would be entered into with the MRCB Lenders for the axtension of
their facilities, pending completion of the RHB Disposal, whereby to facilitate implementation of the
Corporate Proposals, the MRCB Lenders would release the charge on NSTP shares in exchange for
additional security. MRCB intended to charge the Newco ICULS (received by MRCB as consideration
pursuant to the Proposed Transfer of NSTP) as additional security to the MRCB Lenders as well as the
granting of the put option{s} of Newco ICULS by Newco to the MRCB Lenders, In the event that the MRCB
Lenders cail upon the security, the Newco ICULS will be transferred to the MRCB Lenders. The MRCB
Lenders will then have the option of exercising the put option.

The completion of the Proposed Transfer of NSTP is conditional upon the fuifiiment of the
following conditions precedent:-

« approval from the SC, which was received on 14 October 2002. No specific
conditions were imposed by the SC in respect of the Proposed Transfer of NSTP.
The conditions imposed by the SC are set out in Section 3.1;

approval from the KLSE, details of which are set out in Section 3.1 below;

approval from the shareholders of Newco;

approval from the shareholders of MRCB;

consent from lenders of MRCB (where required);

all conditions precedent of the Corporate Proposals; and

execution of documents, which include the trust deed for the ICULS, and if required,
the agreements for the put-option granted to lenders of MRCB as well as the
pledgelcharge over the NSTP shares to secure the put-option.

With the setflement of the MRCB Lenders on 31 December 2002 via the MRCB Debt
Settlement (please refer to Section 2.11.2), MRCB will not require Newco to grant put
option(s) of Newco ICULS to the MRCB Lenders (as stated in section (c) of the Second
Supplemental SSA above).

Status of new Newco ordinary shares

The new ordinary shares of Newco arising from the Proposed Transfer of NSTP shall
upon allotment and issue, rank pari passu in ali respects with the existing shares of
Newco except that they will not be entitled to any dividends, rights, aiflotments or other
form of distribution that may be declared, made or paid prior to the date of alletment and
issue of the new shares.

The listing of and quotation on the Main Board of the KLSE will be sought for the new

ordinary shares of Newco arising from the Proposed Transfer of NSTP pursuant to the
Proposed Transfer of Listing.
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Salient Terms of ICULS

Issuer

Issue Size

Issue Price

Form and Denomination

Coupon Rate

Tenure

Conversion Period

Conversion Ratio

Purpose

Mode of Transfer

Redemption

Ranking

Rating
Status of new Newco

ordinary shares upon
conversion of ICULS

Adjustments of
Conversion Ratio and
Number of ICULS

Trust Deed

Trustee

Participating Rights

Newco

RM180,000.003 nominal amount of ICULS

AL 100% of nominal amount of the ICULS

The ICULS will be issued in registered form and in multiples of RM1.00

2.0% per annum payable semi-annually in arrears and calculated on the
basis of the actual number of days elapsed

Five (5) years from the date of issue thereof

The conversion of the ICULS into Newco ordinary shares may take place
from the 2™ anniversary from the date of issue

The conversion ratio for the (CULS is proposed to be fixed at RM3.00
nominal value of ICULS for two (2) Newco ordinary shares, arbitrarily
determined by the Directors of MRCB

Issued as part of transfer consideration pursuant to the Proposed Transfer
of NSTP

The ICULS shali be transferable in any usual form or such other form as
may be approved by the KLSE and Newco in amounts of RM1.00 or
muitiples thereof with each board ot of RM1,000 each

There will not be any redemption of the KCULS. Any remaining ICULS at the
end of the tenure shall be automatically converied into Newco ordinary
shares at the Conversion Ratio

The ICULS shall constitute unsecured obligations of Newco and rank pari
passu in all respects without priority amongst themselves but shall be
unsubordinated to  all other present and future unsecured and
unsubordinated obligations of Newco from time to time outstanding
excluding all obligations and liabilities which have priority solely by
Malaysian law, including in an event of liguidation

Not Applicable

The new ordinary shares of Newco arising from the conversion of the ICULS
shall upon allotrment and issue, rank pari passu in all respects with the
existing shares of Newco except that they will not be entitled to any
dividends, rights, ailotments or other form of distribution that may be
declared, made or paid prior to the date of allotment and issue of the new
shares

Should there be an adjustment in the Conversion Ratio andfor number of
CULS in the event of alteration of the share capital of Newco, the said
adjustment shail be adjusted in accordance with the provisions as contained
in the Trust Deed, which will be standard provisions as typically applied for
alterations of share capital such as bonus issues, rights issues and capital
reductions.

The ICULS will be constituted by a trust deed to be executed by Newce and
the Trustee, who will act for the benefit of the holders of the ICULS

AmTrustee Berhad (formerly known as Arab-Malaysian Trustee Berhad)
Notwithstanding any other provisions of the Trust Deed, the ICULS holders

shall have no participating rights whatsoever in any distributions and/or
offers of securities made by Newco
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2.3.6.

24,

241.

CcDS :  The ICULS will be prescribed securities under the Central Depository
System (CDS). Accordingly, any dealing in the ICULS arising from the
Proposed ROS will be subject to the Securities Industry (Central
Depositories) Act 1951 and Rules of the Malaysian Central Depository
{(MCD)

The ICULS will be credited into the CDS accounts of the entitied holders
and no physical ICULS certificates will be issued. However, notices of
allotrnent will be despatched to the depositors. Jumbo certificates for the
ICULS will be issued to and deposited with MCD

Listing : The ICULS will be listed on the KLSE after the Proposed ROS

Application will be made to the KLSE for the admission to the Official List
and the listing of and quotation for the ICULS and the Newco ordinary
shares to be issued arising from the subsequent conversion of the ICULS
{120,000,000 Newco ordinary shares)

Repurchase and . The ICULS may be repurchased from the open market and cancelled by

Canceilation Newco at any point in time during the tenure of the ICULS, subject to the
approval of the SC at that point in time {The SC’s approval will only be
sought in the event of a repurchase and cancellation, which if happen, will
only be in the future). Further, any ICULS acquired by Newco pursuant to
the exercise of the put option in relation to the Proposed Put Option will be
cancelled as well

Rights attached to NSTP ordinary shares transferred

The NSTP ordinary shares transferred to Newco pursuant to the Proposed Transfer of
NSTP shall be acguired free from all claims, charges, liens, encumbrances and equities
whatsoever together with all rights attached thereto excluding all dividends, rights and
distribution declared, paid or made in respect thereof on or before the completion date of
the Proposed Transfer of NSTP.

PROPOSED FUND RAISING
Proposed Restricted Issue

To facilitate the Proposed Cash Settlement {(as defined in Section 2.1.2) pursuant to the
Proposed TV3 Restructuring Scheme, Newco proposes to undertake a restricted issue of
77,300,000 new Newco ordinary shares of RM1.00 each at an issue price of RM1.10 per
share to MRCB, which will raise total cash proceeds of RM85,030,000 for Newco. Further
details on the utilisation of the Proposed Restricted |ssue proceeds is set out in Section 5.

MRCB proposes to subscribe for the Proposed Restricted [ssue using internally
generated funds and/or borrowings (the apportionment of which will be determined closer
to the implementation of the Proposed Restricted Issue) .

The issued and paid-up share capital of Newco after the Proposed Reorganisation,
Proposed Transfer of NSTP and Proposed Restricted lIssue will increase from
RM465,199,703 comprising 465,199,703 ordinary shares of RM1.00 each to
RM542,499,703 comprising 542,499 703 ordinary shares of RM1.00 each.
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2412

24.2.

Salient Fealures of the Share Subscription Agreement

As announced on 22 October 2001 MRCB had on even date entered into a Share
Subscription Agreement with Newco to subscribe for 77,300,000 new Newco ordinary
shares ("Subscription Shares”) to be allotted and issued by Newco. The total
consideration payable in cash for the Subscription Shares will amount to RM85,030,000
based on the issue price of RM1.10 per Subscription Share, which is consistent with the
issue price of RM1.10 per new ordinary Newco share which has been proposed for the
Proposed Acquisition of TV3 and Proposed Transfer of NSTP.

The completion of the Proposed Restricted Issue is conditional upon the fulfillment of the

following conditions precedent:-

e« approval from the SC, which was obtained on 14 October 2002. No specific
conditions were imposed by the SC in respect of the Proposed Restricted Issue. The
conditions imposed by the SC are set out in Section 3.1;

+ approval in principle from the KLSE, details of which are as set out in Section 3.1
below,

+« approval from the FIC, which was obtained on 15 July 2002. No conditions were
imposed by the FIC in respect of the Proposed Restricted Issue,
approvat from the shareholders of Newco,
approval from the Board of Directors of Newco which was obtained on 22 October
2001 and MRCB, which was obtained on 2 Qctober 2001;
approval from the shareholders of MRCB,; and
all conditions precedent to the Corporate Proposals.

Status of new Newco ordinary shares

The new ordinary shares of Newco arising from the Proposed Restricted Issue shall upon
aflotment and issue, rank pari passu in all respects with the existing shares of Newco
except that they will not be entitled to any dividends, rights, allotments or other form of
distribution that may be declared, made or paid prior to the date of allotment and issue of
the new shares.

The listing of and quotation on the Main Board of the KLSE will be sought for the new
ordinary shares of Newco arising from the Proposed Restricted Issue pursuant to the
Proposed Transfer of Listing.

Proposed Bonds with Warrants Issue

Newco proposes to issue RM125,000,000 nominal amount of Bonds with 115,000,000
detachable Warrants to the Placee. The Bonds shall be issued at an issue price of 70% of
the nominal amount of Bonds i.e. RM87,500,000 at a cumulative coupon rate of 4 5% per
annum payable semi-annually in arrears and a tenure of five (5) years from the issue date
of the Bonds. The above terms had been arrived at on a willing-buyer-willing-seller basis.

The 115,000,000 detachable Warrants will be issued at a price of RM0.10 per Warrant
{arrived at on a willing-buyer-willing-seller basis after taking the Warrant exercise price of
RM1.10 intc account) and will raise gross proceeds of RM11,500,000. The Warrants shall
have a tenure of five (5) years from the date of issue, exercisable into equivalent number
of new ordinary shares of RM1.00 each in Newco at an exercise price of RM1.10, being
the issue price of new ordinary shares of Newco as set out in Section 2.2.1.3. The
Warrants shall be listed on the KLSE.

The Proposed Bonds with Warrants issue will raise total gross proceeds of RM93.0
miliion for Newce, the utilisation of which is set out in Section 5.
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Salient Terms of the Bonds

Issuer
Issue Size

Issue Price

Form and Denomination

Tenure

Caoupon Rate

Rating

Purpose

Security

Redemption and
Purchase

Title and Delivery

Covenants

Events of Default

Listing Status

Ranking

Application towards the
exercise of the Warrants

Selling Restriction

Deed Polt

Trustee

Newco
RM125,000,000 nominal amount of Bonds

RM87.500,000 (equivalent to 70% of the nominal amount of Bonds or a
giscount of 30% from the Issue Size)

The Bonds will be denominated in an amount not less than RM1,000 and in
multiples of RM1,000 at the time of issuance. The Bonds shall be
represented by a Global Certificate to be deposited with BNM and is
exchanged for definitive bearer form only in certain limited circumstances

Five (5) years from the date of issue of the Bonds

The Bonds carry a cumulative fixed rate of 4.5% per annum based on the
principal amount from the date of issue and shall be payable semi-annually
in arrears and calculated on the basis of the actual number of days elapsed in
a year of 355 days (actual/385) with the last payment of interest to be made
on maturity date of the Bonds

Waiver on the rating of the Bonds has been cbtained from the SC, vide their
letter dated 15 May 2002

As per Section 5

The Bonds will be secured against 100% of the unlisted shares of TV3
amounting up to 291,738,629 shares, representing the entire share capital of
TV3 following the Proposed TV3 Debt Settlement and after the Proposed
Transfer of Listing

tUnless previously purchased and cancelled, all the outstanding Bonds will be
fully redeemed at 100% of its nominal value in cash on the maturity date.
The Bonds will not be converibie but redemption can take the form of
payment for the Exercise Price of the Warrants. Newco, at any time, may
purchase the Bonds. The Bonds so purchased shall be surrendered for
cancellation and may not be reissued or resold

Title to the Bonds will pass by delivery. The Bonds will be deposited with
BNM in the Central Depository and will he delivered into the RENTAS
system on the issue date

Customary covenants as conventionally provided for in connection with
bonds with detachable warrants

Newco's failure to satisfy any of its commitments under its undertakings and
such other events of default as conventionally provided for in connection with
the issuance of bonds with detachable warrants but not limited to cross
default

The Bonds will not be listed on any stock exchange. The Bonds will be
prescribed under RENTAS which is maintained by BNM

The Bonds shall constitute direct, secured, unconditional and unsubordinated
obligations of the Issuer and shall at all times rank pari passu without
discrimination, preference or priority amongst themselves including in an
event of liquidation. in the event the security is insufficient, the outstanding
claim will rank pari passu with other unsecured obligations

To the extent that a Bondholder also holds the Warrants, the Bonds held by
the Bondholder may be used towards payment for the Exercise Price of the
Warrants

The Bonds wilt not be transferable in full nor in part without the consent of
the SC save and except to the financier of the Placee

The Bonds wilt be constituted under a deed poll, to be executed between
Newco and the placee of the Bonds

Not applicable
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Salient Terms of the Warrants

Issue Size

issue Price

Form

Warrants' Entitlernent

Exercise Price

Exercise Period

Exercise Mode

Utilisation of Proceads

Adjustments of Exercise
£rice and Nurmber of
Warrants

Participating Rights

Rights in event of
liquidation

Deed Poll

Listing

Status of new Newco
ordinary shares

115,000,000 Warrants to subscribe for 115.000,000 new Newco ordinary
shares of RM1.00 each. Each Warrant carries the right to subscribe for one
(1} new ordinary share in Newco

RMO0.10 per Warrant

The Warrants will be immediately detached from the Bonds and separately
fraded upon issue

Each Warrant entitles the holder to subscribe for one (1) new ordinary share
of RM1.00 each in Newco during the Exercise Period at the Exercise Price,
subject to adjustments under the terms and conditions to be set out in the
Deed Poll governing the Warrants

The exercise price of the Warrant is fixed at RM1.10 per Warrant

The Warrants may be exercised at any time on or before the maturity date
falling five (5) years from the date of issue of the Warrants. Warrants not
exercised after the Exercise Period will thereafter lapse and cease to be valig

The holder of the Warrant whe is not a Bond holder shall pay cash for the
Exercise Price when subscribing for new ordinary shares in Newco. The
holder of the Warrant who is alse a Bond holder may choose to pay for the
Exercise Price when subscribing for new ordinary shares in Newco with cash
and/or the Bonds (in whichever combination) i.e., the Bend holder can tender
the Bonds at book value to Newco as payment for the Exercise Price of the
Warrants

The proceeds from the exercise of the Warrants will be utilized for working
capital as well as for the repurchase and cancellation of the bonds, as set out
in Section 2.4.2.1. Newco will receive up to RM128.5 million in proceeds
assuming fulf exercise of the Warrants

Should there be an adjustment in the Exercise Price and/or number of
Warrants in the event of alteration of the share capital of Newco, the said
adjustment shzall be adjusted in accordance with the provisions as contained
in the Deed Poll, which wili be standard provisions as typically applied for
alterations of share capital such as bonus issues, rights issues and capital
reductions.

Notwithstanding any other provisions of the Deed Poll. the Warrant holders
shall have no participating rights whatsoever in any distributions and/or offers
of securities made by the listed issuer

Subject to the provisions of the Deed Poll, all Warrants which have not been
exercised on commencemsnt of liquidation of Newco shall lapse and cease
to be valid for any purpose

The Warrants will be constituted by a deed poll to be executed by Newco

The Warrants will be listed on the KLSE after the Proposed Restricted Offer
for Sale of Warrants. Application will be made to the KLSE for admission to
the Official List as well as the listing of and quotation for the Warrants and
the new ordinary shares arising from the exercise of the Warrants

The new Newco ordinary shares to be issued pursuant to the exercise of the
Warrants shall upon zllotment and issue, rank pari passu in ali respects with
the existing shares in Newco in issue except that they will not be entitled to
any dividends which may be declared or paid in respect of any financial year
immediately preceding the date of allotment and issue of the new shares
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24.2.3.

2.5.

Information on the Placee

Gabungan Kesturi Sdn Bhd, the Placee for the Proposed Bonds with Warrants issue, was
incorporated on 8 November 2001. Currenily, it has an authorised share capital of
RM100G,000 comprising 100,000 ordinary shares of RM1.00 each, of which two (2) shares
have been issued and fully paid-up. The sharehoiders of the Placee are Jenerai (B) Tan
Srt Dato’ Mohd Ghazati bin Hj. Che Mat and Date’ Che Lodin bin Wok Kamaruddin,
holding one (1) share each, who are also the only directors of the Placee. Jeneral (B) Tan
Sri Dato’ Mohd Ghazali bin Hj. Che Mat is currently the Chairman and Director of NSTP.
As announced on 21 January 2002, the Placee had, on 4 January 2002, executed a letter
of intent in relation to the subscription of the Proposed Bonds with Warrants Issue.

PROPOSED DEMERGER

As a final step to rationalise and separate MRCB's media businesses (i.e. NSTP and
TV3) from its existing non-media businesses, MRCB will demerge Newco from the MRCB
Group by undertaking a capital repayment exercise pursuant to Section 64 of the Act |
details of which are set out below.

Following the Proposed Acquisition of Newco and assuming that 70,000,000 new
ordinrary shares of MRCB are issued pursuant to the Proposed Private Placement and/or
exercise of ESOS options (for illustrative purposes only), MRCB's enlarged share capital
will be RM1.224 4 million comprising 1,224,418,760 ordinary shares of RM1.00 each.
Pursuant to Secticn 64 of the Act, it is proposed that the amount paid-up on every MRCB
Specified Share of RM1.00 each will be reduced by RM0.33% to RM0.66%4 each. Based
on the above enlarged share capital, the issued and paid-up share capital of MRCB after
the capital repayment exercise will be RM816.3 million comprising 1,224 418,760 ordinary
shares of RM0.66% each. The amount cancelled from the share capital of MRCB would
be RM408,139,586.

Following the proposed capital reduction pursuant to the Proposed Demerger, the
1,224,418,760 MRCB ordinary shares of RM0.66% each is proposed to be consolidated,
pursuant to Section 82 of the Act, on the basis of three (3) ordinary shares of RM0.66%4
each into one (1) ordinary share of RM2.00 each, which will in turn be divided into two {2)
ordinary shares of RM1.00 each. Upon completion of the capital consolidation and
division, the issued and paid-up share capital of MRCB will be RM816.3 million
comprising 816,279,174 ordinary shares of RM1.00 each.

Pursuant to the Proposed Demerger, the ordinary shares in Newco held by MRCB will be
distributed in specie to the relevant holders of the MRCB Specified Shares in the following
ratio:

For every three (3) MRCB
Specified Shares held before 1.3 Newco shares
the proposed capital reduction

Based on the proforma enlarged share capital of MRCB of RM1,224 418,760 and the
demerger ratio above, 530,581,463 Newco shares will be demerged while 11,918 241
Newco ordinary shares will continue to be heid by MRCB.
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2.5.1.

2.5.2.

2.6.

Based on the proforma consclidated balance sheet of MRCB as at 31 August 2002, the
abovementioned demerger of Newce from MRCB will result in a reduction in net assets of
RM708.4 million, represented by the book value of Newco in MRCB Group’s proforma
consolidated balance sheet (RM721.5 million) less the value of Newco shares which
MRCB continues to hold (RM13.1 million), effected through the cancellation of
RM408,138,586 (as stated above) of the share capital account of MRCB, representing
1/3 of its share capital as well as a reduction in its share premium account of RM300.3
million.

Based on the audited results for the financial year ended 31 August 2002, the share
premium account of MRCB amounted to RM1,008.5 million. Based on the proforma
consolidated balance sheet of MRCB as at 31 August 2002, the remaining balance of the
share premium account of RM708.2 million after the demerger of Newco from MRCB and
the additional premium arising from the issue of new MRCB shares pursuant to the
Proposed Acquisition of Newco (RM80.0 million, arising from the issuance of 177,869,261
new ordinary shares of MRCB at an issue price of RM1.45) as well as the Proposed
Private Placement andfor exercise of ESOS options {approximately RM4.7 million
assuming that 70,000,000 new ordinary shares of MRCB are issued), which in total will
give rise to a balance share premium account of approximately RM792.9 million, is
proposed to be cancelled and set off against the accumulated losses.

The accumulated losses of MRCB of RM1,416.2 million (based on the audited results for
the financial year ended 31 August 2002) is expected to reduce on a proforma basis to
approximately RM272.7 million after accounting for the profit and loss impact arising from
the completion of the RHB Disposal (RM330.8 million gain in disposal} and estimated
expenses of the Corporate Proposals (RM5.0 million), as well as the abovementioned set
off from the share premium account of (RM732.9 million} and Newco related reserves
movement on demerger (RM24.8 million).

Fractional Entitlement pursuant to the Proposed Demerger

Any fractional entitlement as a result of Propesed Demerger shall not be allocated to the
relevant shareholders but will be dealt with by the directors of MRCB in such manner as
they may in their discretion deem fit.

Fractional Entitlement of Newco shares

Fractions of a Newco share will not be distributed to the relevant holders of MRCB
Specified Shares but will be dealt with by the directors of MRCB in such manner as they
may in their discretion deem fit.

PROPOSED TRANSFER OF LISTING

Upon completion of the Proposed TV3 Scheme of Arrangement, Proposed Transfer of
NSTP, Proposed Fund Raising, MRCB Debt Settlement and Proposed Demerger, it is
proposed that the listing status of TV3 on the Main Board of the KLSE be transferred 1o
Newco. Hence, TV3 will be delisted from the Official List of the Main Board of the KLSE
and Newco will apply to the KLSE for the admission to the Official List in place of TV3 and
the listing and quotation of the entire and paid-up share capital of Newco on the Main
Beoard of the KLSE.

Pursuant to Paragraph 10.10(b){ii) of the SC’s Policies and Guidelines on 1ssue/Offer of
Securities and Paragraph 3.05 of the KLSE Listing Requirements, Newco is required to
have at least 25% of its issued and paid-up share capital in the hands of a minimum of
1,250 public shareholders holding not less than 1,000 shares each. The said public
spread requirement is expected to be met upon the Proposed Demerger.
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2.7.

2.7.1.

PROPOSED REALMILD PUT AND CALL OPTIONS

Realmild is presently the single largest shareholder of MRCB, and thereafter Newco
subsequent to the Proposed Demerger, holding 106,104,768 ordinary shares in Newco,
representing 19.6% equity interest in Newco. Realmild proposes to enter into put and call
option agreements with the Option Creditors {expected implementation in the 2™ quarter
of 2003 subject to acceptance(s) from the Option Creditors} in respect of up to 83,411,575
Option Shares (representing 11.7% of the share capital of Newco after the Proposed
Demerger), the exact number of which will be determined following the final proof of debt
exercise of TV3 which is expected to be completed by March 2003,

The Option Creditors will have the option to accept the Proposed Realmild Put and Call
Options extended by Realmild on the following terms.

Pursuant to the Proposed Realmild Put and Call Opticns:-

(a) Realmild shall grant the Option Creditors a put option exercisable on a staggered
basis in four (4) equal tranches of Option Shares per tranche over a period of two (2)
years from the date of issue of the Option Shares at the option of the Option Creditors
to dispose to Realmild the Option Shares upon compietion of the Corporate
Proposals at the put exercise price of RM1.12 per Option Share as proposed by
Realmild (representing a premium of RM0.02 or 1.8% over the issue price of the
Newco share), and

{b} the Option Creditors shall grant to Realmild a cail option exercisable on a staggered
basis in four (4) equal tranches of Option Shares per tranche over a period of two (2)
years from the date of issue of the Option Shares at the option of Realmild to acquire
the Option Shares upon completion of the Corporate Proposals at the call exercise
price of RM1.12 and holding cost at the interest rate of 6.0% per annum per Option
Share as proposed by Realmild {representing a premium of RM0.02 or 1.8% over the
issue price of the Newco share).

The put and call exercise price of RM1.12 per Option Share was proposed by Realmild

after taking into consideration the issue price of the Newco ordinary shares of RM1.10
gach.

Salient Features of the Realmild Put Option

Writer / Grantor :  Realmild

Beneficiary 1 Option Creditors

Tenure : Two (2) years from the date of issue of the Option Shares

Exercise Rights :  The put option can be exercised at the end of every 6 months in respect of up to

25% of the Option Shares. However, the exercise rights are not cumulative i.e.,
any unexercised portion may not be carried forward to the remaining periods

Put Exercise Price 1 RM1.12 per Newco ordinary share

Put Option Exercise : The Cption Creditors must give not less than 14 days' prior notice of exercise of
Notice the put option

Other Terms 1 The Option Shares will be deposited with an authorised nominee

company, appointed upon actual exercise of the put or call option.
2. Option Creditors who choose to accept the option must do so in respect
of not less than 50% of their Option Shares
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2.7.2.

2.8.

2.8.1.

2.8.2.

Salient Features of the Realmild Call Option

Writer / Grantor 1 Option Creditors

Beneficiary ¢ Realmild

Tenure : Two (2) years from the date of issue of the Option Shares

Exercise Rights :  The call option may be exercised anytime over its tenure. Up to 100% of the call

option ¢an be exercised in the first & months, reducing by 25% of the Option
Shares every 6 months. The call option is exercisable at any time within each 8-
month period

Call Exercise Price : RM1.12 per Newco ordinary shares and holding cost at the interest rate of 6.0%
per annum
Other Terms :  If Newco shares trade for 14 consecutive Business Days at 25% above the Call

Exercise Price and the call option rernains unexercised, Reaimild's unexercised
call rights for the relevant 6-month period will lapse. The Option Creditors will
then be free to dispose of a maximum of 25% of the Option Shares in that
particular period

Assuming the exercise of call options for the entire 63,411,575 Option Shares by
Realmild pursuant to the Proposed Realmild Put and Call Options, Realmild's
shareholding in Newco after the Proposed Demerger is expected to increase from 19.6%
to 31.2%. Please refer to Section 6.2 for details of the proforma effects of the Proposed
Realmild Put and Call Options on the shareholding structure of Newco.

PROPOSED ROS
Newco ICULS and Warrants to TV3 Minority

MRCB will hold RM180,000,00C nominal amount of Newco ICULS pursuant to the
Proposed Transfer of NSTP and the Placee will hold 115,000,000 detachable Warrants
pursuant to the Proposed Bonds with Warrants Issue. It is proposed that MRCB and the
Piacee jointly undertake a restricted offer for sale of RM10,250,277 nominal amount of
ICULS and 10,250,277 Warrants respectively to TV3 Minority on the basis of RM1.00
nominal amount of ICULS and one (1) Warrant for every one (1) ordinary share held in
Newco after the Proposed Demerger at an offer price not less than the intended issue
prices for the ICULS {RM1.00) and Warrants {RM0.10) respectively, to be determined
after the Proposed Demerger. An additional of RM4,750,000 ICULS and 4,750,000
Warrants will be made available by the respective parties for excess applications to
minimise the incident of odd-lots for the TV3 Minority. The Proposed ROS of Newco
ICULS and Warrants to TV3 Minority is on a renounceable basis but will not be
underwritten.

Newco ICULS to other shareholders of Newco

MRCB will also undertake a restricted offer for sale of RM137,964,928 nominal amount of
Newco ICULS to other shareholders of Newco after the Proposed Demerger except TV3
Minority (who would have been offered the ICULS pursuant to the Proposed ROS of
Newco ICULS and Warrants to TV3 Minority) and Realmild on the basis of RM1.00
nominal amount of ICULS for every three (3) ordinary shares of Newco held after the
Proposed Demerger at the same offer price as the offer price as determined under
Section 2.8.1. The Proposed ROS of Newca ICULS to other shareholders of Newco after
the Proposed Demerger (except TV3 Minority and Realmild) is on a renounceable basis
but will not be underwritten. There will be no undertaking to accept the ROS in relation to
the Proposed ROS.
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2.8.3.

2.9,

2.10.

2101,

Utilisation of Proceeds from the Proposed ROS

Assuming full acceptance for the Newce ICULS and Warrants, MRCB and Placee will
have residual holdings of 31,674,250 Newco ICULS and 104,749,723 Woarrants
respectively ({without taking into account the additional RM4,750,000 ICULS and
4,750,000 Warrants for excess applications to minimise the incident of odd-lots for TV3
Minority). All Newco ICULS and Warrants not accepted will be retained by MRCB and the
Placee respectively.

The proceeds from the Proposed ROS of the Newco ICULS will be utilised for MRCB
Group's working capital and/or for the repayment of borrowings. The allocation between
working capital and repayment has not yet determined. The proceeds from the ROS of
the Warrants will be retained by the Placee.

Any remaining Newco ICULS after the Proposed ROS will be deait with at MRCB's
discretion. Any remaining Warrants will be retained and dealt with by the Placee at its
discretion.

PROPOSED EXEMPTION FROM MANDATORY OFFER

Upon completion of the Proposed Transfer of NSTP, Newco will own 94,035,540 ordinary
shares of RM1.00 each in NSTP. Pursuant to the Code, Newco is obliged 1o extend a
mandatory offer ("MO") to the rest of the shareholders of NSTP to acquire the remaining
ordinary shares in NSTP not owned by Newco following the Proposed Transfer of NSTP
which amounts to 122,123,964, representing 56.5% of the issued and paid-up share capital
of NSTP as at 31 December 2002, at the same price of RM4.25 per share.

tn view of the above, Newco has on 14 February 2002 applied to the SC for a waiver from
having to undertake an MO pursuant to Practice Note 2.9.7 of the Code. Approval for the
waiver was obtained from the SC on 14 Qctober 2002. No specific conditions were
imposed by SC in respect of the Proposed Exemption from Mandatory Offer. The
conditions imposed by the SC are set out in Section 3.1,

Pursuant to the ongoing employees’ share option scheme of NSTP, as at 31 December
2002, the number of options granted but unexercised are 1,009,000 with exercise price of
RM2.88 and 374,000 with exercise price of RM&.95.

SUMMARY OF THE CORPORATE PROPOSALS
In summary, for illustrative purposes, the Corporate Proposals will result in the following:-
MRCB Shareholders

For every 3,000 ordinary shares of MRCB held by MRCB shareholders (including
Realmild) before the Corporate Proposals, they will receive 2,000 ordinary shares of
MRCB and 1,300 ordinary shares of Newco and be entitled to subscribe for RM433
noeminal amount of Newco ICULS (pursuant to the Proposed ROS of Newco ICULS to
shareholders of Newco after the Proposed Demerger) pursuant to the Corporate
Proposals. '
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2.10.2.

2.10.3,

2.10.4.

2.10.5.

TV3 Minority

For every 10,000 ordinary shares of TV3 held by TV3 Minority before the Corporate
Proposals they will be subjected to a capital reduction of 6,000 ordinary shares and will
receive 1,839 ordinary shares of MRCB and 1,195 ordinary shares of Newco and be
entitled o subscribe for RM1,195 nominal amount of ICULS and 1,195 Warrants
(pursuant to the Proposed ROS of Newco ICULS and Warrants to TV3 Minority} pursuant
to the Corporate Proposals.

TV3 Scheme Creditors

For every RM10.0 million debt owing to a TV3 Scheme Creditor remaining after the first
RM50,000 cash payment, the creditor will be subjected to a debt waiver of RM3.0 miltion,
receive approximately RM2.1 million in cash, approximately RM1.4 million nominal
amount of RULS and approximately 1.6 million ordinary shares of MRCB and 1.0 million
ordinary shares of Newco and be entitled to subscribe for RM1.0 million nominal amount
of ICULS (pursuant to the Proposed ROS of Newco ICULS to shareholders of Newco
after the Proposed Demerger) pursuant to the Corporate Proposals.

Qther Parties

The Placee will receive 125,000,000 nominal amount of Bonds and 115,000,000
detachable Warrants, of which up to 10,250,277 will be cffered to the TV3 Minority
pursuant to the Proposed ROS of Newco Warrants to the TV3 Minority.

Changes to the Corporate Structure

The corporate structures before and after the Corporate Proposals are set out below.

CORPORATE STRUCTURE BEFORE CORPORATE PROPOSALS

[ REALMILD ] MRCB Minorit
[ 25% 75%

I MRCB I
_______ [ 49% | 43%
i Engineering : E | NSTP

© Construction |

CORPORATE STRUCTURE AFTER CORPORATE PROPOSALS
(Before conversion of ICULS and exercise of Warrants)

TV3 Placees/
REALMILD RCB TGS Scheme ESOS
Y Y Creditors holders”®
[ 20% [ 60% 2% [ 12% | 6%
43%
Engineering
Construction
_____ Propertty |
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CORPORATE STRUCTURE AFTER CORPORATE PROPOSALS*"
{Before conversion of ICULS and exercise of Warrants)

TV Placees/

REALMILD l"zl:rl?ocrl? M;IF-‘I\(;::'PW Scheme ESOS
Y Creditors halders*
[ 31% | 60% 2% [ 1% | 6%

| Engineering
I Construction

CORPORATE STRUCTURE AFTER CORPORATE PROPOSALS™
(After conversion of ICULS and exercise of Warrants, assuming no acceptance of the ICULS and
Warrants pursuant to the Proposed ROS)

TV3 Placees/
MRCB ™3 Warrant ICULS
REALMILD Minarity Minority gg::g ; Holders Holders Hilsdgi*
[ 22% 41% [ 2% 1% [ 15% [ 15% I 4%
Newco
100% 43%
L vs | [[nsTP )

CORPORATE STRUCTURE AFTER CORPORATE PROPOSALS*
(After conversion of ICULS and exercise of Warrants, assuming full acceptance of the ICULS and
Warrants pursuant to the Proposed ROS)

TV3 Placees/

eano | | MRCE || VS || scheme | | Wt || WS || esGs
Y i Crediters Holders®

{ 22% [ 51% [ 3% 3% [ 13% | 3% | 5%

far ilustration purposes only, assuming 70,000,000 ordinary shares of MRCB issued pursuant to the Proposed
Private Placement/ESOS

= assuming full exercise of put and call options of up to 63.411,575 Option Shares pursuant to the Proposed
Realmild Put and Call Option

D Listed Companies
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2111,

2.11.2.

OTHER INFORMATION
Previous revisions to the Corporate Proposals

0On 21 January 2002, MRCB and TV3 announced revisions to the purchase consideration
for the Proposed Transfer of NSTP from RM3.60 per ordinary share of NSTP to RM3.80
per ordinary share of NSTP. Further, the basis and number of ICULS to be offered
pursuant to the Proposed ROS of ICULS to shareholders of Newco were aiso revised,
from a basis of RM1.00 nominal amount of ICULS for every five (5) ordinary shares of
Newco held after the Proposed Demerger (a total of RM99.6 million nominal amount of
ICULS) to a basis of RM1.00 nominal amount of ICULS for every three {3) ordinary
shares of Newco held after the Proposed Demerger (a total of RM127.9 million nominal
amount of ICULS). As announced, the aforesaid revisions were made in order to maintain
the same proportion of settlement and the basis for the distribution-in-specie (which had
been announced on 8 October 2001),due to the carresponding impact on the number of
TV3 shares arising from the Proposed Debt-Equity Swap following adjustments (as set
out below) to TV3's indebtedness in respect of the Proposed TV3 Debt Settlement..

The amount of indebtedness of TV3 owing to the TV3 Scheme Creditors (based on
audited accounts as at 31 August 200C) was reduced from RM714.4 million {which was
announced on 8 October 2001) to RM644.9 mitlion {based on the information available to
TV3 as at the date of the submission to the SC on 22 January 2002), owing to an
adjustment of RME9.5 million, which was made due to the following reasons:

{a) RM9.6 million debts have been reclassified and therefore no longer represent debts
owed by TV3 for the purpose of the Proposed TV3 Debt Settlement;

(b) a reconciliation of RM3.4 million total debt outstanding with the proof of debt exercise
undertaken by TV3 in May 2001; and

(c) RMS56.5 million representing payments to essential creditors to ensure that TV3 can
continue its broadcasting operation which constitutes its core business. The
payments were made via internally generated funds.

However, the amount of indebtedness of TV3 as stated above may differ following the
ongoing proof of debt exercise being carried out, which is expected to be completed by
March 2003.

On 16 August 2002, MRCB and TV3 announced revisions to the terms to the MRCB Debt
Settlement (from a settlement of outstanding debts of RM567.0 million to RM465.0
million, to be satisfied fully in cash instead of via cash and private debt securities) and the
transfer consideration for the Proposed Transfer of NSTP from RM3.80 per ordinary
share of NSTP to RM4.25 per ordinary share of NSTP. The revisions were made as a
result of changes resulting from negotiations with MRCB Lenders and to facilitate other
proposals which have been announced by MRCB pending implementation, such as the
ESOS and the Proposed Private Placement. Further developments relating to the MRCB
Debt Settlement is set out in Section 2.11.2.

Developments

As announced on 8 October 2001, the Corporate Proposals included the Proposed
Transfer of IT Companies as well as the MRCB Debt Settlement. Following the
developments as set out below, the Proposed Transfer of IT Companies no longer forms
part of the Corporate Proposals while the Proposed MRCB Debt Settlement has been
completed.
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2.11.3.

On 26 November 2002, MRCB and TV3 announced that the Proposed Transfer of IT
Companies has been removed from the Corporate Proposals. The factors which were
taken into consideration in deciding not to proceed with the Proposed Transfer of IT
Companies include the non-fulfiiment of conditions precedent and requirements for the
Proposed Transfer of IT Companies, including inter-alia contractual and minority
shareholders’ approvals, which were not expected to be fulfilled in the immediate future;
the Proposed Transfer of IT Companies not being inter-conditional upon the rest of the
proposals within the Corporate Proposals. The IT Companies represented an immaterial
part of the net tangible assets of MRCB as well as the enlarged Newco post restructuring.

On 31 December 2002, MRCB announced that the RHB Disposai has been completed.
Further to that, the MRCB Debt Settlement (which was not conditional upon the Corporate
Proposals) for the settlement of outstanding debt of RM485 million owing to MRCB
Lenders was completed, with the MRCB Lenders having been fully repaid via proceeds
from the RHB Disposal {RM454 million) and internally generated funds {RM%1 million).
The MRCB Lenders were secured by way of a pledge/charge over ordinary shares in
RHB (105,127,000 ordinary shares), NSTP (94,035,540 ordinary shares) and TV3
(84,570,500 ordinary shares) (“Charge”} which has been released. The interest savings
as a result from the completion of the MRCB Debt Settlement is expected to be
approximately RM29 million per annum.

Adjustments

The Corporate Proposals as detailed above has been formulated based on the
indebtedness of TV3 owing to the TV3 Scheme Crediters of RM644.9 million. As such, for
implementation and settlement purposes, should the amount of indebtedness of TV3
pursuant to the proof of debt exercise be higher/lower than RM644.9 million the value of the
instruments or securities to be issued pursuant to the Corporate Proposals may
correspondingly be higher/lower than that which is detailed above. However the settlement
ratio for every RM1.00 debt owed as set out in Section 2.1.2 remains unchanged. The
Proposed TV3 Debt Settlement will be implemented after final verification via the
aforementioned proof of debt exercise.

Should the amount of indebtedness of TV3 owing to the TV3 Scheme Creditors after the
proof of debt exercise be higher from the aforementioned RM&44.9 million, the settlement of
the differential amount shall be dealt with by the Board of Directors of TV3 as they may
deem fit and in the interest of all parties, which will be decided only in the event the
aforementioned happens. In this regard, the Board of Directors of TV3 is of the opinion that
such indebtedness amount pursuant to the proof of debt exercise is not expected to differ
significantly, if any at all, from the said RM&44.9 million.
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3.1.

CONDITIONS AND INTER-CONDITIONALITY
Conditions

The Corporate Proposals are subject ta the approvals/ sanctions as the case may be of
the following:-

{i} the SC, which was obtained on 14 October 2002, subject to the following conditions
for the following disclosures to be made in this Circular:-

(a) ByMRCB:-

» rationale of the proposed restructuring scheme of MRCB, including the
Proposed Transfer of NSTP as well as the implication of the proposal
towards the shareholding structure of MRCB (as set out in Section 4),

+ details about the outstanding debt of RM1,263.6 million that is not within
the proposed debt restructuring of MRCB and the ways in which MRCB
proposes to manage the said debts (as set out in Section 8.1.3);

+ details of the profit forecast of MRCB Group and comments on the
financial forecast and projection of the MRCB Group {as set out in
Section 8.1.3);

+ information on how the cashflow forecast and projection of MRCB Group
will be achieved (as set out in Section 8.1.3); and

+  putlook of the MRCB Group including its core businesses (as set out in
Section 8.1).

(b)y By Newco/TV3:-

= rationale of the proposed restructuring scheme of TV3 as well as the
implication of the proposal towards the shareholding structure of MRCB
(as set out in Section 4);

» rationale of the proposed acquisition of NSTP by Newceo as well as the
implication of the proposal (as set out in Section 4);

+ details of the profit forecast as well as debt status of NSTP. In connection
with this, Newco is required to also comment on the financial forecast
and projection of NSTP, inctuding the ability of NSTP to fulfil its financing
requirements (as set out in Section 8.2.3); and

+  outlook of TV3 and NSTP, including their respective core businesses (as
set out in Section 8.2).

(i)  the FIC, which was obtained on 18 July 2002 and 21 November 2002 for the
revisions to the Corporate Proposals which were announced on 16 August 2002.
Na conditions were imposed by the FIC in respect of the Corporate Proposals;

(iiy  the KLSE for:-

+ the listing of and quotation for up to 177,869,261 new ordinary shares of MRCB
pursuant to the Proposed Acquisition of Newce and up to 542,499,703 new
ordinary shares of Newceo (pursuant to the Proposed Demerger), the exact
number of which can only be determined after the Proposed Demerger;

» admission to the official list and listing of and quotation for:-

- up to 542,499,703 new ordinary shares of Newco, the exact number of which
can only be determined after the Proposed Demerger,

- 180,000,000 nominal amount of Newco ICULS; and

- 115,000,000 nominal amount of Newco Warrants;

+ the listing and quotation of:-

- 120,000,000 new ordinary shares in Newco arising from the conversion of the
Newco ICULS; and

- 115,000,000 new cordinary shares in Newco arising from the exercise of the

Newco Warrants;
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3.2

(iv) the TV3 Scheme Creditors for the Proposed TV3 Scheme of Arrangement, which
was obtained on 28 February 2002;

(v} the shareholders of TV3 for the Proposed TV3 Scheme of Arrangement, Proposed
Demerger and Proposed Transfer of Listing;

{vi) the shareholders of MRCB for the Proposed TV3 Scheme of Arrangement
Proposed Acquisition of Newco, Proposed Transfer of NSTP, Proposed Restricted
Issue, Proposed Demerger, Proposed ROS of Newco ICULS; and

(vii) the High Court for the Proposed TV3 Scheme of Arrangement and the Proposed
Demerger.

Inter-conditionality

All the proposals under the Corporate Proposals are inter-conditional upon each other
save for the following:

(i) the Proposed TV3 Scheme of Arrangement, the Proposed Transfer of NSTP and the
Proposed Fund Raising are not conditional upon the approval of the High Court
pursuant to Section 64 of the Act in respect of the Proposed Demerger but the
approval of the High Court pursuant to Section 64 of the Act in respect of the
Proposed Demerger is conditional upon the Proposed TV3 Scheme of Arrangement,
the Proposed Transfer of NSTP and the Proposed Fund Raising. However, the
Proposed TV3 Scheme of Arrangement, the Proposed Transfer of NSTP and the
Proposed Fund Raising are condittonal upon the other conditions of the Proposed
Demerger,;

(i) the Corporate Proposals (excluding the Proposed Realmild Put and Call Options) are
not conditional upon the Proposed Realmild Put and Call Options but the Proposed
Realmiid Put and Call Options is conditional upon the Corporate Proposals (excluding
the Proposed Realmild Put and Call Options); and

(i} the Corporate Proposals (excluding the Proposed ROS) are not conditional upon the
Proposed ROS but the Propesed ROS is conditional upon the Corporate Proposals
(excluding the Proposed ROS).

Given that the Proposed TV3 Scheme of Arrangement is a pre-requisite to the Proposed
Demerger, in the event that the Proposed TV3 Scheme of Arrangement becomes
effective but the Proposed Demerger is not approved by the High Court, all former
shareholders of TV3 (including TV3 Scheme Creditors) will continue to hold MRCB
ordinary shares by virtue of the Proposed Acquisition of Newco. Since Newco remains a
whally-owned subsidiary of MRCB, the Proposed Transfer of Listing and the Proposed
ROS could not be implemented. The Propesed Realmild Put and Call Options would be of
no effect because MRCB will continue to hold all issued Newco Shares. Furthermore,
TV3 will not meet the public spread requirement pursuant to Paragraph 10.10(b)(ii) of the
SC's Policies and Guidelines on Issue/Offer of Securities and Paragraph 3.05 of the
KLSE Listing Requirements and the Proposed Transfer of Listing cannot be implemented,
TV3 would be de-listed pursuant to Paragraph 16.09 of the KLSE Listing Requirements.
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RATIONALE FOR THE CORPORATE PROPOSALS

The Corporate Proposals put forward steps to resolve the weak financial position of
MRCB's key associate, TV3, and involves the corporate and debt restructurings at beth
MRCB and TV3.

Clear repayment sources are identified for the settlement of TV3's Scheme Creditors
under the Corporate Proposals while MRCB has substantially addressed its corporate
debt through the RHB Disposal, leaving mainly projects related debt at operating
subsidiary levels, which are expected to be self sustainable. MRCB will also rationalize
and streamline its diversified group activities in the process.

As the controlling shareholder of TV3, MRCB currently hotds 49.7% or 84.6 million of TV3
shares. As TV3 is presently an affected listed issuer pursuant to PN4 of the Listing
Requirements of the KLSE and is under the impending threat of de-listing as well as
liquidation if its weak financial position and heavy debt burden are not addressed. In a
liquidation scenario, no recovery is expected for its shareholders including MRCB due to
its existing high gearing.

Pursuant to the Corporate Proposals, the Proposed TV3 Scheme of Arrangement which
will involve inter-alia the restructuring of up to RM644.9 miilion of TV3's debt, is expeted
to substantially reduce and alleviate TV3's heavy debt burden and return it to a positive
net tangible assets position. Focusing on its core business, TV3 is expected to be
profitable going forward. The Proposed Fund Raising is necessary to facilitate the
Proposed TV3 Debt Settlement,

Following the Proposed TV3 Scheme of Arrangement (after which Newco, wholly owned
by MRCB, emerges as the sole shareholder of TV3) and following the Proposed Transfer
of NSTP involving the injection of MRCB's 43.5% interest in NSTP into Newco, Newco
will be transformed into a fully integrated media company, comprising both print and
broadcast media.

The Proposed Transfer of NSTP is integral to Newco's strategy as an integrated media
company to exploit cross synergies between the print and broadcast mediums.
Notwithstanding the said transfer, the substantial sharehclders and shareholding
structure of Newco and MRCB are effectively the same. Given this circumstance, MRCB
has sought and obtained SC’s approval for the Proposed Exemption from Mandatory
Cffer in respect of the injection of NSTP into Newco.

The Corporate Proposals will culminate in the aforesaid Newco shares being distributed
to MRCB’ shareholders via the Proposed Demerger, enabling MRCB shareholders to gain
direct shareholdings in Newco as well. The Proposed ROS gives shareholders the option
to increase their participation in Newco via subscription for its ICULS and Warrants, as
well as creates the necessary shareholder and public spread to facilitate the listing of the
said securities.

Upon the demerger, MRCB will be involved in the complementary businesses of
engineering, construction and property, while Newco will take over the listing status of
TV3 and be focused mainly on the media businesses.

The management teams of MRCB and Newco would be able to concentrate their
respective efforts on more focused, complementary and synergistic businesses. Clarity of
investment is also provided to shareholders, investors and the markets, which is expected
to remove the conglomerate discount normally associated with companies which hold
disparate investments.
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6.1.

The existing TV3 shareholders (other than MRCB) and the TV3 Scheme Creditors will
together be issued approximately 14.5% of the share capital of MRCB (assuming 70
million new MRCB shares are also issued pursuant to the Proposed Private Placement
and exercise of ESOS options). The ditution to existing MRCB shareholders of the share
capital of MRCB is in return for a share of TV3's future earnings stream post restructuring
as well as the opportunity to directly hoid shares in two listed companies as explained
above.

UTILISATION OF PROCEEDS

The Proposed Restricted Issue will raise proceeds of RM85,030,000 and the Proposed
Bonds with Warrants issue wili raise proceeds of RM99,000,000 thus, raising total
proceeds of RM184,030,000 for Neweo group. The proceeds will be utilised as follows:-

RM’000 RM'000
Proceeds
1. Proposed Bonds with Warrants Issue 89,000
2. Proposed Restricted issue 85,030
Utilisation
1. Repayment to TV3 Scheme Creditors **140,215
2. Estimated expenses of the Corporate Proposals for Newco and TV3 5,000
3. Working Capital for Newco and TV3 38,815
184,030 184,030

* The entire proceeds from the Proposed Bonds with Warrants Issue will be used for the repayment to TV3
Scheme Creditors
**  Payment of first RM50,000 totalling RMS&.0 million ang Proposed Cash Settlement totaling RM134.2 million

in the event that the Proposed Demerger is not approved by the Court, MRCB does not
expect any change in the utilisation of proceeds.

EFFECTS OF THE CORPORATE PROPQOSALS
SHARE CAPITAL

The effects of the Corporate Proposals on the share capital of MRCB are as follows.-

No. of Shares

As at 31 August 2002 §76,549 439
Proposed Private Placement* 60,000,000
ESOS” 36,520,000
Proposed Acquisition of Newco by MRCB 177 869,261
1.250,938,760

Proposed Demerger {416,979, 586)
833,859,174

: For illustrative purposes only, assuming a maximum of 60,000.000 ordinary MRCB shares issued
pursuant to the Proposed Private Placement and exercise of ESOS 36 520,000 options undertaken
pricr to the Proposed Acquisition of Newco. The maximum number of MRCB shares that can be
issued pursuant to the Proposed Private Placement is 97,654,949 MRCE ordinary shares. Currently,
the number of options granted but unexercised is 36,520,000. The Directors of MRCB will not grant
any futher ESOS options prior to the Proposed Demerger, hence the maximum number of ESOS
options that could be exercised would be 38,520,000, Further, the Directors of MRCB have
undertaken not to issuge more than 60,000,000 ordinary MRCB shares (should the Proposed Private
Placement be implemented prior to the Propsoed Demerger) notwithstanding SC’s approval for up to
87,654,949 ordinary MRCB shares pursuant to the Proposed Private Placement.
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However, in the event that no MRCB shares have been issued pursuant to the
Proposed Private Placement/ESOS by the time the Corporate Proposals are
implemented, effects of the same on the share capital of MRCB are as follows:-

No. of Shares

As at 31 August 2002 976,549,498
Proposed Acquisition of Newco by MRCB 177,869,261
1,154,418,760

Proposed Demerger {384,806,253)
769,612,507

Proposed Private Placement* 97,654 349
ESQOS* 97,654,942
964,922,405

*

for illustrative purposes only, assuming private placement and exercise of ESOS opticns of a
maximum of 97,654,849 ordinary shares

The effects of the Corporate Proposals on the share capital of Newce are as follows:-

No. of Shares

As at 31 August 2002 300,000
Proposed Acquisition of TV3 265,216,935
Proposed Transfer of NSTP 198 682,768
Proposed Restricted Issue 77.300.000

542,499,703
Exercise of Warrants 115,000,000
Conversion of ICULS 120,000,000

777,499,703

The effects of the Corporate Proposais on the share capital of TV3 are as follows:-

No. of Shares

As at 31 August 2002 170,318,012
Proposed TV3 Capital Reconstruction {102,190,808)
68,127,204

Proposed TV3 Debt Settlement 223,611,425
291,738,629
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6.4.

6.5,

EARNINGS

The Corporate Proposals did not have any impact on the earnings of MRCB and TV3 for
the financial year ended 31 August 2002 as they are expected to be completed only in the
financial year ending 31 August 2003. However, the Propocsed TV3 Restruciuring
Scheme is expected to return TV3 to profitability and reduce a substantial part of its

accumulated iosses.

MRCB GRQUP
Audited accounts  Forecast forthe Forecast for the
as at the financial financial year financial year
year ended ending (before ending {after
31.8.2002 Corporate Corporate
Proposals) Proposals)
31.8.2003 31.8.2003
No. of shares in issue/ to be issued {'000} 976,550 976,550 816,279
Profit After Tax {"PAT") {RM'million} 172.7 220.7 219.1
Net EPS {sen) 18 23 27
TV3 / NEWCO GROUP
™3 V3 Newco

Audited accounts
as at the financial

Forecast for the
financial year

Forecast for the
financial year

yeaar ended ending {before ending {after
31.8.2002 Corporate Corporate
Proposals) Proposals)
31.8.2003* 31.8.2003*
No. of shares in issue/ to be issued ('000) 170,318 170,318 542,500
PAT (RM'million) {16.9} {32.5) 216.6
Net EPS (sen) {10) {19) 40

* Newco group after Corporate Proposals. Newco is currertly dormant,

The Corporate Proposals is envisaged to bring synergies into the media businesses of
Newco and hence, is expected to improve the long term earnings potential of Newco.

The MRCB Debt Settlement will result in interests savings to the MRCB Group amounting
to approximately RM29.0 million per annum and therefore is expected to improve the
future earnings of MRCB. For TV3, the Corporate Proposals will result in interest savings
to the TV3/Newco Group amounting to approximately RM18.4 million per annum.

Further details of the effect of the Corporate Proposals on earnings are set out in
Appendix Xl and XIIl.

DIVIDEND

For the financial year ended 31 August 2002, no dividend was declared and paid by
MRCB and TV3. MRCB and Newco (which wilt assume the listing status of TV3) do not
expect to declare dividends for the financial year ending 31 August 2003. Subject to the
performance and the avaitability of funds, MRCB and Newco may, barring unforeseen
circumstances, declare dividends for the financial years after the financial year ending 31
August 2004,
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6.6. GEARING

The proforma effects of the Corporate Proposals on the gearing of MRCB is as foilows -

As at 31 After After After After After
August MRCB Proposed Proposed Proposed Proposed
2002 Debt Private Acquisition  Bonds and Demerger
{audited) Settlement Placement! of Newco Warrants
ESOS Issue
RM'million RM’'million RM’'million RM'million  RN'million RM'million
Total 1.560.6 1.0958 10956 1.185.0 12725 1,085.6
Borrowings
Shareholders’ 647.9 920.8 9955 1.248.4 1,254.9 546 4
funds
Gearing 241 1.18 1.10 0585 1.01 2.01
{times)
Note: Going forward, MRCB shall mainly carry project related debts at operating subsidiary levels which are

expected to be self sustaining.

The proforma effects of the Corporate Proposals on the gearing of TV3/Newco is as

follows:-
™3 V3 Newco Newco
As at 31 August After Proposed  After Proposed  After Proposed
2002 (audited) TV3 Scheme of Transfer of Bonds with
Arrangement NSTP  Warrants Issue
RM'million RM'miltion RM'million RM'million
Total Borrowings 498.2 894 269.4 356.9
Shareholders' funds -356.9 843 304.0 395.5
Gearing (times) N.A. 1.06 0.85 0.90
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741.

DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS
MRCB
EPF is a direct major shareholder of MRCB, NSTP and TV3. Hence EPF is deemed

interested in the Corporate Proposals. The following table sets cut EPF's shareholdings in
MRCRB, NSTP and TV3:

As at 31 December 2002 Direct Indirect
No. of Shares % No. of Shares %
MRCB 120,816,333 i2.4 -
NSTP 23,492,500 10.8 -
™3 23,930,000 14.0

Accordingly, EPF was to abstain from voting in the forthcoming EGM of MRCB to be
convened for the Corporate Proposals.

On 6 May 2002, MRCB had, on behalf of EPF, applied to the KLSE to seek an exemption
for EPF from having to abstain from voting at the EGM based on the following reasons
(“Exemption Reasons”):-

(i) EPF is not the single largest sharehotder of MRCB, TV3 nor NSTP. It does not
participate in the management and day-to-day operations of MRCB, TV3 nor NSTP.
EPF did not initiate the Corporate Proposals nor has it been involved, directly or
indirectly, in the negotiations and structuring of the terms of the Corporate Proposals;

(i) EPF, as an institutional investor, has in its portfolio, investments in quoted and
unquoted companies as well as investments in mutual funds. Therefore, EPF's
shareholding in MRCB, TV3 and NSTP simply forms part of its total investment
portfolio and they are not directly involved in the respective companies in any other
capacity;

(i} EPF has no nominated director on the Board of Directors of MRCB, TV3 nor NSTP;
and

(iv) EPF, being a shareholder of MRCB and TV3, is a participant of the Corporate
Proposals. As a participant, EPF will not be treated differently from other
shareholders of MRCB and TV3 in relation to the Corporate Proposals. Like other
shareholders of MRCB and TV3, EPF will, pursuant to the Corporate Proposals,
eventually become a shareholder of MRCB and Newco, holding approximately
7.2%(then) in both MRCB and Newco.

The KLSE has vide their letter dated 30 August 2002 approved the application to exempt
EPF from having to abstain from voting at aforesaid meetings.

Save as disclosed above, none of the other directors, major sharehoiders of MRCB or
persons connected with them has any interest, direct or indirect, in the Corporate
Proposals.
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7.2,

TV3

The following are interested major shareholders/directors of TV3 in relation

Corporate Proposals:

(a) MRCB is a direct major shareholder of TV3, NSTP and Newco, -

to the

As at 31 December 2002

Direct

Indirect

No. of Shares

Yo

No. of Shares

Yo

NSTP
T3
Newco

94,035,540
84 570,500
300,000

43.5
49.7
100.0

Realmild is a person connected to MRCB. Details of Realmild's interest is set out
below. DSSAJ is a person connacted to MRCB. Details of DSSAJ's interest is set out

below.

Accordingly, MRCB will abstain from voting and has undertaken that it will ensure that
the persons connected with itself will abstain from voting in the forthcoming EGM of
TV3 to be convened for the Carporate Praposals.

(b) Realmild ts a direct major shareholder of MRCB and an indirect major sharehotder of

NSTP, TV3 and Newco: -

As at 31 December 2002

Direct

Indirect

No. of Shares

Ya

No. of Shares

Yo

MRCB
NSTP
TV3
Newco

244 8587 156

251

94,035,540
**84,570,500
300,000

435
497
100.0

major shareholder of NSTP (43.5% equily interest)

-

major sharetolder of TV3 (49.7% equilty interest}

major shareholder of Newco {100.0% equity interest)

by virtue of being a direct major shareholder of MRCE (25.1% equity interesf), which in turn is a direct
by virfue of being a direct major sharehoider of MRCB {25. 1% equity interest). which in furn is a direct

by virtue of being a direct major shareholder of MRCB (25. 1% equity interast). which in turm is a direct

MRCB is a person connected to Realmild. Details of MRCB’s interest is set out
above. DSSAJ is a person connected to Realmiid. Details of DSSAJ's interest is set

out below.

Accordingly, Realmild will abstain from voting and has undertaken that it will ensure
that the persons connected with Realmild will abstain from voting in the forthcoming
EGM of TV3 to be convened for the Corparate Proposals.

{¢) EPF is a direct major shareholder of MRCB NSTP and TV3:-

As at 31 December 2002

Direct

Indirect

No. of Shares

Y

No. of Shares

Y

MRCB
NSTP
TV3

120, 816,333
23,492,500
23,930,000

12.4
10.8
14.0

Accordingly, EPF was to abstain from voting in the forthcoming EGM of TV3 to be

convened for the Corporate Proposals.
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(d)

On 6 May 2002, Tv3 had, on behalf of EPF, applied to the KLSE to seek an
exemption for EPF from having to abstain from veting at the EGM. The application
was made to allow EPF to vote at the EGM, based on the Exemption Reasons, as set
out in Section 8.1 above.

The KLSE has vide their letter dated 30 August 2002 approved the application to
exempt EPF from having to abstain from voting at the EGM.

Telekom is a direct major sharehoider {holding 9,999,000 ordinary shares of TV3,
representing 5.9% of the share capital of TV3) as well as a creditor of TV3. Telekom
is a direct shareholder of MRCB with 646,666 ordinary shares of MRCB, representing
0.04% of the share capitat of MRCB. Telekom is a direct shareholder of NSTP with
238,000 ordinary shares of NSTP, representing 0.1% of the share capital of NSTP.
Telekom is not an indirect shareholder of MRCB, TV3 nor NSTP,

Accordingly, Tetekom will have to abstain from veting in the forthcoming EGM of TV3
to be convened for the Corporate Proposals.

On 6 May 2002, TV3 had, on behalf of Telekom, applied to the KLSE to seek an
exemption for Telekom from having to abstain from voting at the EGM based on the
following reasons:-

i. Telekom is not the single largest shareholder of TV3. It does not participate in the
management and day-to-day operations of MRCB, TV3 nor NSTP. Telekom did
net initiate the Corporate Proposals nor has it been involved, directly or indirectly,
in the negotiations and structuring of the terms of the Corporate Proposals;

ii. Telekom has no nominated director on the Board of Directors of TV3; and

ii. Telekom, being a shareholder as well as a creditor of TV3, is a participant of the
Corporate Proposals. As a creditor, Telekom has voted in favour of the Corporate
Proposals at the TV3 court convened meeting held on 28 February 2002. As a
shareholder participating in the Corporate Proposals, Telekom will not be treated
differently from other shareholders of TV3. Like other shareholders and creditors
of TV3, Telekom will, pursuant to the Corporate Proposals, eventually become a
shareholder of MRCB and Newco, holding approximately 1.6% in both MRCB
and Newco.

The KLSE has vide their letter dated 30 August 2002 rejected the apptication io
exempt Telekom from having to abstain from voting at the EGM.

Accordingly, Telekomn will abstain from voting and has undertaken that it will ensure

that the persons connected with itself will abstain from voting in the forthcoming EGM
of TV3 to be convened for the Corporate Proposais.
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8.1.

8.1.1.

{e} DSSAJ was appointed as the Chairman/Director of MRCB, TV3 and Realmild on 24
January 2002. By virtue of his major shareholding in Realmild with effect from 24
January 2002, he is an indirect major shareholder of MRCB, NSTP, TV3 and Newco:-

As at 31 December 2002 Direct Indirect

No. of Shares Y% No. of Shares %
Realmild 7.101,001 999 - -
MRCB - - “244 857 156 251
NSTP - - 94,035,540 435
TV3 - - ***84 570,500 49,7
Newco - - 300,000 100.0

* by virtue of being a direct major shareholder of Realmild (99.9% equity interest), which in turn is a
direct major shareholder of MRCB (25.1% equily inferest)

** by virlue of heing a direct major shareholder of Realmild (99.9% equity imterest), which in turn is a
direct major shareholder of MRCB (25. 1% equity interest), which in turn is a direct major shareholder
of NSTP {43.5% equity interest}

*** by virtue of being a direct major shareholder of Realmild (99.9% equity interest), which in tum is a
direct major sharefioider of MRCB (25.1% equity interest), which in turn is a direct major shareholder
of TV3 (49 7% equily interest)

by virfue of being a direct major shareholder of Realmild (99.9% eguity interest), which in turn is a
direct major shareholder of MRCB (25. 1% equily interest), which in tumn is a direct major shareholder
of Newco (100.0% equity interest)

MRCB is a person connected to DSSAJ. Details of MRCB's interest is set out above.
Realmild is a person connected to DSSAJ. Details of Reaimild’s interest is set out
above.

DSSAJ has and will abstain from deliberation and voting on the Corporate Proposals
at the TV3 Board of Directors’ meetings. DSSAJ will also have to abstain and has
undertaken that it shall ensure that the persons cennected with himself will abstain
from voting in the forthcoming EGM of TV3 to be convened for the Corporate
Proposals.

Save as disclosed above, none of the other directors, major shareholders of TV3 or
persons connected with them bas any interest, direct or indirect, in the Corporate
Proposals.

INDUSTRY REVIEW AND FUTURE PROSPECTS
MRCB GROUP

Industry Outlook

Construction, Infrastructure and Civil Engineering

Growth in the construction sector continued to be bolstered by projects implemented
under the fiscal stimulus programme and housing development, thus contributing to a
strong growth of 3.8% in 2002 (2001:2.3%). At the same time, the Government reviewed
procedures, rules and guidelines as well as established a special task force to ensure that
the implementation of public and privatized projects are carried out as scheduled and
therefore, produce the intended impact (Economic Report 2002-2003).

Under the 8" Malaysia Plan (2001-2005), the Government will continue to provide a
substantial allocation for infrastructure and utilities development. A total of RM27 billion
will be allocated by the Government; RM14.0 billion for roads, RM4.1 billion for rail and
RM4.0 billion for water supply. Investments by the private sector amounting to RM3.5
billicn on roads will further complement the Government's allocation for this sub-sector
(Eighth Malaysia Plan 2001-2005).
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8.1.2.

Property Development

The Malaysian property market started the year armed with policy measures introduced
through Budget 2001 to strengthen the industry. The measures included a fowering of the
ceiling rate of ad-valorem stamp duty on property transfers from 4% to 3%. Housing loan
eligibility for public sector employees was raised and upgrading to better and higher-
priced properties was allowed. The EPF bas also relaxed its policies {o permit
contributors to make withdrawals towards the purchase of a second house. These
measures contributed positively to the residential sector of the market, which saw growth
in the number of transactions by 3.1% over the previous year (Property Market Report,
2001).

Housing property development continued to remain strong, due mainly to the stable and
low interest rate. At the same time, the Government's extension of the stamp duty
exemptions for the purchase of houses for another six months from January to June
2002, has managed to stimulate demand further {Economic Report 2002-2003).

BNM has also lifted the restriction on the provision of bridging finance for the
development of residential properties above RM250,000 per unit as well as for the
development of shop houses exceeding RM250,000 per unit located within residential
areas on 27 November 2001 (Property Market Report 2001). This is expected to assist
MRCB, particularly in funding property development in the Klang Valley and Penang.

Business Qutlook
Construction, infrastructure and Civil Engineering

Qver the years, MRCB's subsidiaries in the engineering and construction sector have
established themselves with a reputable track record in construction projects invelving
residentiai and commercial buildings, power plants, interior works, infrastructure related
activities and “design and build” projects. Recent projects include the construction of the
Plaza Sentral office blocks at KL-Senirat, the Labuan Matriculation College, Tawau airport
and the NSTP Shah Alam printing plant.

MRCB also has a track record in handling large-scale and technically demanding projects
that require focused and specialised expertise. Zelleco Construction Sdn Bhd (*ZC"), a
MRCB subsidiary has had extensive experience in power plant development, performing
mainly civii and structural works e.g. power stations at Lumut (Segarn), Kapar, Teluk
Gong, Kuala Langat and Serdang. This is reflected in its success. Further, Transmission
Technology Sdn Bhd (*TTSB”), a MRCB subsidiary, achieved the notable success as a
turnkey contractor in power transmission and distribution projects. TTSB constructed the
first 500 kifovolt {(kV} transmission system development project for Tenaga Nasional
Berhad (TNB). In 2000, T¥SB completed 552km of 500kV and 82km of 275kV
transmission lines worth RM1.1 biliion tegether with the design and construction of two
500kV and four 275kV substations for a total value of RM538 miliion.

Going forward, MRCB will focus its engineering and construction activities towards
government construction contracts relating to road infrastructure and buildings, erection of
power transmission lines and power plant construction, and supporting MRCB’s property
development, particularly construction for KL Sentral.

Property Development
MRCB reaffirms itself as one of the nation's leading developers lending its expertise and
experience to a few of the landmark developments in the country, from the visionary

Kuala Lumpur Sentral development to integrated residential, commercial and industriai
estates.
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8.1.3.

The flagship development of the Group is the Kuala Lumpur Sentral ("KL Sentral”} project,
which is set to become the nation’s transportation hub and major international business
centre. At the core of the 72-acre development is Stesen Sentral, which integrates all
major rail transportation networks including, in April 2002, the Express Rail Link Sdn Bhd
(ERL) services to Kuala Lumpur International Airport and Putrajaya. The full operation of
the station will further enhance the demand and value of the overall development. Kuala
Lumpur Sentral is being developed in phases until 2012. The commercial and residential
units taunched as part of the first phase have enjoyed good sales and have been
successfully compieted. This includes the Phase 1 of Plaza Sentral corporate suites and
the Suasana Sentral condominium.

In addition, MRCB is currently undertaking the integrated development of the Seri
Iskandar township in Perak; and completing projects at Taman Kajang Utama in Selangor
and Taman Seri Serkam in Melaka.

Despite the overall property market experiencing an overhang, there is still good demand
for selected property types in specific locations from established developers. The strong
number of successful property launches on the market this year is testimony to this.
MRCB's property development will therefore continue to focus on market demand, guality
and delivery in implementing its developments to ensure strong take up of its property
projects.

Financial Outlook

MRCB forecasts a consoclidated profit after taxation and minority interests of RM 219.1
million for the financial year ending 31 August 2003 (“FYE2003"), assuming completion of
the Corporate Proposals during the 2™ quarter of 2003. The profit forecast without the
implementation of the Corporate Proposals is RM 220.7 million. The lower profit forecast
assuming the Corporate Proposals are completed, is mainly due to NSTP ceasing to be
equity accounted under the MRCB Group (having been transferred to Newco) with the
implementation of the Proposed Demerger of Newco from the MRCB Group, which
provides MRCB shareholders with direct shareholdings in Newco.

The profit forecast for FYE2003 of RM 219.1 million represents an improvement to the
actual audited profits for the financial year ended 31 August 2002 (“FYE2002") of RM
176.4 million. It should be noted however that the results of both years include profits on
disposal of non-core investments, which are non-recurrent in nature. The forecast profit
on disposal for FYE2003 relates mainly to the assumed completion of the RHB Disposal,
which will result in a gain on disposal of RM 284.7 million. In comparison, the FYE2002
profits include the RM 153.4 million gain on disposal of MRCB's stake in Sepang Power
Sdn Bhd ("Disposal of Sepang Power”) and RM 168.3 million being MRCB's share of
NSTP’s gain on disposal of NSTP's investment in Commerce Asset Holdings Berhad
("Disposal of CAHB") .

MRCB's share of the results (excluding exceptional gain) of associated companies
forecast in FYE2003 amounts to losses of RM 14 million compared to FYE2002 losses of
RM 58 million. The said share of associates results is forecasted to improve in FYE2003,
mainty due to the forecast disposal of RHB (which is lossmaking) and the forecast
improvement in NSTP’s operational results (due to, inter-alia, low newsprint prices and
interest savings).

Forecast gross profits would be relatively lower at RM 55 millien in FYE2003, reflecting
the timing of construction projects and property development. Operational profits in
FYE2002 were also enhanced by KL Sentral property sales and the construction and
completion of the Labuan Matricuiation College. Nevertheless, MRCB's results after
adjusting for the effect of the gains on disposal of the investments (as described above)
and the share of associates’ results, are also forecasted to improve due to, inter-alia, an
expected reduction in provisions, administrative expenses and interest costs.
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Whilst MRCB is targeting to secure a construction and engineering contracts order book
of RM 1 billion in FYE2003, these projects will remain largety in relatively early stages
during FYE2003 and will translate t¢ profits only by the financial years ending 31 August
2004 (“FYE2004™ and 2005. Similarly for KL Sentral, the resuits of 2002 included
revenues from land sales and sales of completed units of Plaza Sentrai offices and
Suasana Sentral condominiums. No significant land sales or completed products have
been forecasted for FYE2003.

On a cashflow basis, MRCB operations are forecast to be self sustaining by FYEZ2003.
Material cashflows assumed for FYE2003 include proceeds from the RHB Disposal,
repayment of MRCB corporate borrowings of RM465 million, the restricted issue of Newco
shares of RM 85 mitlion, the issuance of 70 million new MRCB shares pursuant o the
Proposed Private Placement and / or exercise of ESOS options, sale of 50% of the Newco
ICULS from the Proposed ROS and through market transactions; repayment of principal on
Tranche 1 of the KL Sentral bond of RM120 million (total bond size is RM920 million with 6
tranches, the last tranche of which matures in year 2011) and completion of the proposed
disposal of Menara MRCB (refer to Section 1) for RM 55 million.

Based on the Board of MRCB's assumptions, profit after taxation and minority interests
are projected to be lower in FYE2004 than in FYE2003 given the gains on disposal of
assets in FYE2003, as described above. However, operational profits are expected to
increase with the benefit of a full year's results on engineering and construction projects
and sales from the next phase of the KL Sentral and Seri Iskandar property
developments. Further, interest costs are expected to be lower with interest savings from
the repayment of corporate borrowings estimated at RM 29 million per annum.

By FYE2004, MRCB's operations are expected to be generating cashflow surpluses and
the disposal of MRCB's remaining non-core investments are expected to be completed,
including any balance of Newco ICULS. Cashflows generated will be used to repay
remaining loans secured on property investments and invest in new infrastructure and
property development projects.

Total borrowings as at 31 August 2002 was RM 1,560.6 million. MRCB is focused on
disposing non-core assets to reduce borrowings to non-project related debt.

The completion of the MRCB Debt Settliement has reduced MRCB Group borrowings to
RM 1,095.6 million, which relates mainly to the RM 920 million KL Sentral bond and a
further RM 150 million secured on properties. The balance of borrowings relate to
construction and property development bridging finance, which will be repaid from
operational cashflows.

MRCB intends to reduce the borrowings secured on properties via proceeds from the
disposal of buildings such as Menara MRCB and via the disposal of Newco ICULS. The
KL Sentral property development is ptanned in phases to generate the cashflow to meet
the financial obligations of the bonds when they are due. The 1* tranche of the KL Sentrat
bond of RM 120 million is due on April 2003 with the remaining tranches due between
2008 and 2011.
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8.2,

8.21.

8.2.2.

NEWCO
Industry Qutlook
Media and Broadcasting

Malaysia’s television ADEX improved by 5.3% to RM756.9 million for the 10-month period
ended 31 October 2002, compared to the same corresponding period last year (N/ELSEN
Media Research). Under the 8" Malaysia Plan (2001-2005), the Government will continue
to upgrade radio and TV coverage in line with the development of information technology
{IT) to provide quality transmission and greater access to the population. In addition, with
the merging of computer and communication technologies, Malaysians wilt have access
to a wide range of multi-media opportunities with a number of value-added services such
as videg-on-demand and interactive entertainment.

in order to meet the chalienges in the broadcasting industry and to further improve
effectiveness and efficiency in the delivery services, the corporatization of Radio
Television Malaysia will be undertaken (Eight Malaysia Plan, 2001-2005).

Print

Given the flexibility of segmental advertising according to geographical and specific
needs of the local community, newspaper advertising continued to account for the largest
share of the ADEX pie (RM1,811.7 million or 64% of total ADEX of RM2,834.6 miltion for
the 10-month period ended 31 October 2002). Newspaper reaches every level of the
community and affords advertisers the option to change size, shape and colour. Most
importantly, it is generally cheaper than television advertising. In addition, the competition
among the print media is segmented to languages, which have helped to number down
competitors. However, with the emerging trend of k-economy, the major publishers have
been aggressively embracing the Internet as a tool to diversify and enhance future
earnings. Newspaper ADEX improved by 14.4% to RM1,811.7 million for the 10-month
period ended 31 October 2002, compared to the same corresponding period last year
{NIELSEN Media Research)

Business Qutlook
Media and Broadcasting

Out of the total television ADEX of RM756.9 million, TV3 garners 50.0% (approximately
RM378.5 million}. In addition, TV3 also leads the industry with a viewership base of 40%
(NIELSEN Media Research). TV3 continues to improve its television content as well as
programme base to cater for a wider range of television viewers. With its strong market
position, TV3 hope to continue capturing a larger share of the television viewership
market as well as the television ADEX.

TV3 continues to be the leading free to air TV station during 2002 commanding an
audience share of 40 % and share of TV adex of 48 %. Further, ADEX in Malaysia is
expected to register a growth of 8.3% comparing the calendar year of 2002 versus 2001
(Source: Nielsen Media Research).

The achievability of the forecast results depend on TV3 maintaining their market share
and for TV ADEX achieving 7% growth in the coming year.
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8.2.3.

Print

In terms of circulation, NSTP continues to consolidate its position as the ieading
newspaper group. Based on Nielsen Media Research, comparing the years ended 30
June 2002 and 2001, Berita Harian maintained its position as the leading Malay daily with
1.5 million readers, New Straits Times readership grew by 19% to 469,000 readers and
the newly introduced Harian Metro grew 62% with 597,000 readers in 2002.

ADEX in Malaysia is expected to increase by 8.3% in 2002 from 2001 (NIELSEN Media
Research). As newspapers account for more than 80% of total ADEX, the continued
growth of ADEX would be positive for NSTP.

Financial Outlook
TV3

By implementing the Corporate Proposals, the uncertainty surrounding TV3 as a going
concern is addressed, given that it does not have the necessary internally generated
funds or cashflows to address its current debt levels.

Without implementation of the Corporate Proposals, TV3 is forecast to make a loss after
taxation and minority interests of RM 32.5 million for FYE2003, compared to audited
losses of RM 16.9 mitlion in FYE2002.

The higher losses forecast for FYE2003 are principaily attributable to one-off financial and
operational restructuring costs of about RM 8 million and conservative sales projections
due to the uncertainty over the general economy and the impact of cigarette companies
ceasing to advertise from September 2002 onwards. Further, the FYE200Z results
included the benefit of heavy World Cup advertising and one off provision writebacks.

Following the implementation of the Corporate Proposals, TV3 will he a wholly owned
subsidiary of Newco, which will also hold a 43.5% stake in NSTP. Newco will have in
issue ordinary shares, ICULS, Bonds and warrants.

Going forward, with the implementation of the Corporate Proposals, TV3 is forecasted to
be profitable mainly due to the interest savings (as described in Section 2.1.2},

NSTP

NSTP’s audited profit after tax and minority interests for FYE2002 was RM 349.4 million,
including RM 387.7 million profit on disposal of CAHB shares, which was completed in
April 2002.

NSTP's forecasted profit after tax and minority interests for FYE2003 is RM 19.1 million,
premised mainly on the maintenance of operational profits achieved in FYE2002,
newsprint prices remaining low (on average US$475 per metric tonne), continued growth
in NSTP's insurance business and interest savings (estimated at RM52 million per
annumy} arising from the reduction in borrowings repaid from the proceeds of the Disposal
of CAHB. These assumptions are based on prevailing business and economic cutlooks.
NSTP also maintains newsprint stock to hedge against fluctuations in newsprint prices.

NSTP’s audited borrowings as at 31 August 2002 was RM 521 million, significantly lower
than the audited 31 August 2601 borrowings of RM 1,495 million. The current level of
debt is expected to be supportable by operations, particularly at the current average
interest costs of less than 6% per annum. Going forward, NSTP pians to dispose other
non-core assets to further reduce gearing.
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9.1.

Newco

The Newco group forecasts profit after taxation and minority interests of RM 216.6 million
for FYE2003, assuming completion of the Corporate Proposals in the 2™ quarter of 2003.

A merger accounting approach has been adopted with respect to the Proposed
Acquisition of TV3. Newco forecasts therefore includes TV3's results pre and post-
implementation and only post-implementation results for the equity accounting of NSTP
and interest on instruments issued under the Corporate Proposals.

The forecast profits of RM 216.6 million includes a one-off RM 239.6 million gain arising
from the waiver of debt principal and interest pursuant to the terms of the Proposed TV3
Scheme of Arrangement. Discounting the effect of this one off gain, Newco's underlying
result is better than TV3 (as forecast without the Corporate Proposalts) given the benefit of
equity accounting NSTP and interest savings, outweighs the interest cost on the new
mstruments issued.

Going forward, Newco results are expected to improve mainly due to projected
operational improvements and interest savings from the settlement of its debts pursuant
to the Proposed TV3 Restructuring Scheme, enabling TV3 to consolidate its market
position after the Corporate Proposals.

Whilst under restructuring for the past few years, TV3's financial resources have been
constrained, thus hindering TV3 from improving its programming, branding and
equipment, hence weakening TV3's market share and position relative to competitors.

TV3's future performance is expected to improve as a result of cost saving initiatives and
the disposal/ closure of non-viable and unprofitable operations, which are currently being
implemented. Going forward, particularly following the completion of the Corporate
Proposals, TV3 will be able to focus its resources on generating profits, re-establishing its
position as the feading TV station and also exploit cross synergies with NSTP.

RISK FACTORS AND QUALIFICATIONS
General Risks
1.  Financial Forecast

This document contains certain financial forecasts that have been prepared based on
assumptions, which appear to be reasonable under the current operating
environment, but which nevertheless are subject to uncertainties and contingencies.
Because of the uncertainties of the said forecasts as events and circumstances
frequently do not occur as expected, there can be no assurance that the forecasts
contained herein will be realised and actual results may be materially different than
those projected.

2. Economic and Folitical Risk

The changes in political, economic and regulatory conditions in Malaysia or even
elsewhere is a realistic risk encountered by the Company. Examples of these
changes, albeit non-exhaustive, include national policies and the business
environment. The uncertainty and fluidity of these conditions could materially and
adversely affect the financial and business prospects of the Company.
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3. Regulatory Considerations

Any business operations, including that of MRCB, Newco, TV3 and NSTP, are
subject to the jurisdiction of numerous governmental agencies or ministries which
include, amongst others, the Malaysian Communications and Multimedia Commission
and the Home Ministry. Under the said regime, changes made to acts, legislation,
codes and licensing rules could present significant risks to the businesses of MRCB
or Newco Group. The licenses of NSTP and TV3 are subject to periodic review and
renewat, and provide for suspension in the event of a breach of the conditions.

Capital Market Risks

The performance of the local bourses is very much dependent on external factors
such as the performance of the regicnal and world bourses and the inflow or outflow
of foreign funds. Sentiments are also largely driven by internal factors such as the
economic and political conditions of the country as well as the growth potential of the
various sectors of the economy. These factors invariably contribute to the volatility of
trading volumes witnessed on the KLSE, thus adding risk to the market price of the
listed instruments of MRCB and Newco. Nevertheless, the profitability of MRCB and
Newco is not dependent on the performance of the KLSE as the business activities of
MRCB and Newco have no direct correlation with the performance of the KLSE.

9.2, Specific Risks

MRCB

1.

Engineering and Construction — Contract Award Risk

The Engineering and Construction revenue for MRCB is made up mainly of a small
number of large value contracts. These contracts are typically secured through open
tender or through direct negotiations with the Government and large corporations.
Therefore, future revenues are potentially subject to significant fluctuations
depending on MRCB's success or otherwise in securing the award of contracts from
open tenders.

The risk is mitigated to the extent of projects are secured through direct negotiations
and through focusing management resources towards tenders where MRCB have
proven technical expertise and track record e.g infrastructure, power plants and
buildings.

Engineering and Construction - Project Profitability Risk

As a turnkey contractor, MRCB assumes ali risks associated with the cost of
subcontractors, labour and materials, the adequacy of the engineering design and all
other costs of construction. Profitability on engineering and construction contracts will
be subject to significant fluctuations between projects and from year to year. Given
the typical duration and the scale of coordination for such projects, there is an
inherent risk of unforeseen cost escalations.

Completion of a development project on time and at budgeted profit is dependent on
many external factors which may fall beyond the control of MRCB, such as force
majeure (e.g. flood, war, hostitities, invasions, etc.), obtaining approvals from various
regulatory authorities as scheduled, sourcing materials on time and according to
specifications and satisfactory and timely performance by sub-contractors,
Historically, the Group has been able to manage these risks, given its experienced
project management and execution construction teams. However, historical
performance may not be indicative of future performance.
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3.

Property Market Overhang

The general market cutlook for property may continued ic be affected by the
overhang of property particularly for commercial space. However, MRCB's flagship
development at Kb Sentral is a premier location and hence may result in a premium
in terms of pricing and attract sufficient demand. Further, in terms of residential
development, recent property launches in specific locations have been well
subscribed. MRCB will continue to focus on matching its products to market demand
to promote a strong take up.

Timing of Cashflows

There may be a timing gap between the receipt of proceeds from property sales and
the date when financial obligations in relation to the property development become
due, including MRCB's obligation under its financing arrangements to maintain Kuala
Lumpur Sentral Sdn Bhd's ("KL Sentral™) debt-equity ratio covenant and KL Sentral's
financing obligations, which will depend on the financial performance of KL Sentral. if
any such timing gap arises, MRCB may be required to seek the necessary indulgence
from the relevant creditors or to draw on alternative funding sources. However, it is
believed that such indulgence wili be forthcoming and/or aiternative funding sources
will be available.

NEWCO

1.

Competition

Competiticn in the free to air-TV market and the newsprint industry has intensified,
especially following the introduction of Pay-TV and electronic media. Although the
television as well as the newsprint industries have better prospect propelled by multi-
media technology, competition is expected to be stiffer as there will be more
participants clamouring for a share of viewership, readership and ADEX market.
Target audience will thus become more fragmented. Hence, competition will remain a
key factor in Newco's approach and performance within the industry.

To optimise aperational synergy between TV3 and NSTP, there could be various
recurrent related party transactions between them. But this could give rise to conflict
of interests between TV3 and NSTP. There is no assurance that such conflict of
interests can be resclved to the best interest of all parties.

Availability of Resources

TV3's operations depend on strategic ties with its business associates. However,
should TV3 be without certain established close ties with its business associates, the
Company would then be less competitive in terms of sourcing programmes for
broadcasting. Muitinationals like Buena Vista International, TSI International Ltd,
Metropolis Television Inc. and Explore International Inc. are among the names of the
Company’s long list of pregramme suppliers whilst J Waiter Thompson, Batey Ads,
Ogilvy & Mather & Foote, Cones & Bending rank among others as the company's
close advertising agencies. This does not however guarantee that the business
associations will be without their risks e.g., risk of associates defaulting, the
associates continual viability and the foreign business environment.
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3. Viewership/Readership Base

TV3/NSTP have to a certain extent been retaining their positions both in terms of
advertising revenue and viewership/readership over the years. It is important to have
a large pool of quality viewershipfreadership as that will lead advertisers to them.
However, consumer dynamics might have an adverse impact upon the businesses of
TV3 and NSTP, hence there is no assurance that NSTP nor TV3 will retain their
present market share.

4. Advertising Expenditure (ADEX)

The current soft economic condition is expected to reduce the growth of advertising
expenditure (ADEX) as compared to the previous years. Concerted efforts have been
made by NSTP and TV3 to cushion the impact. However, it must be noted that the
impact of advertising is unpredictable, given the inherent uncertainty in consumer
preferences and choices. There is also no assurance that advertisers presently
advertising with NSTP and TV3 will continue to do so in the future.

5 Technological Changes

The multi-media technclogy has initiated a technological convergence between the
media, broadcasting and newsprint industries with other industries like information
and communication. This is expected to propel growth in the industry. However,
technological advances especially in information technology industry are such that
the obsclescence rates are very high. Therefore, the association of Newco in
multimedia industry bears the inherent risk of the changing nature of the information
technology and communication industry.

6. Marketability of Newco Shares, Warrants and {CULS

At present, there has been no public market for Newco shares, Warrants and ICULS.
There can be no assurance that an active market for Newco shares, Warrants and
ICULS wifl develop upon its listing on the Main Board of the KLSE. The indicative
issue price of RM1.10 per ordinary share and RM1.00 nominal value per ICULS have
been determined after taking into consideration a number of factors, including but not
limited to, the future prospect of Newco Group (pursuant to the Corporate Proposals)
and the industries in which the Group is involved, the Proforma NTA of the Group and
the prevailing market condition at the time of application to the SC for the listing of the
Newco shares, Warrants and ICULS.

There is no assurance that the respective issue prices will correspond to the price at
which Newco shares and ICULS will trade on the Main Board of the KLSE upon or

subsequent to its listing or that an active market for Newco shares, Warrants and
ICULS will develop and continue upaon or subsequent to their listing.

10. ESTIMATED TIME FRAME FOR COMPLETION

Barring unforeseen circumstances, the Corporate Proposals are expecied to be
compléted in the 2™ quarter of 2003.
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1. DIRECTORS’ RECOMMENDATION

The Board of Directors of MRCB, having considered the rationaie for the Corporate
Proposals and after careful deliberation, is of the opinion that the Corporate Proposals
are in the best interests of MRCB sharehoiders.

ACCORDINGLY, THE DIRECTORS OF MRCB RECOMMEND THAT SHAREHOLDERS
VOTE IN FAVOUR OF THE CORPORATE PROPOSALS.

12. INDEPENDENT ADVISERS

The Corporate Propesals are deemed to be related party transactions as per Part E of
Chapter 10 of the KLSE Listing Requirements and accordingly independent advisers
were required to advise the minority shareholders of MRCB and TV3 on the Corporate
Propeosals. Consequently, Alliance Merchant Bank Berhad (“Alliance Merchant”) has been
appointed on 18 October 2001 to act as independent adviser to the minarity shareholders
of MRCB. Alliance Merchant had on 16 November 2001 and 28 November 2001
confirmed to the KLSE on its eligibility to act as independent adviser to the minority
shareholders of MRCB.

13. EGM

An EGM. notice of which is enclosed herein, will be held at Dewan Perdana, Aras 2, Hotel
Grand Bluewave, Persiaran Perbandaran, Seksyen 14, 40000 Shah Alam, Selangor
Parul Ehsan on Tuesday, 25 February 2003 at 10.30 am. {or immediately following the
conclusion or adjournment of the Company’s 32™ Annual General Meeting to be held on
the same day at 10.00 a.m.) for the purpose of considering and if thought fit, pass the
relevant resolutions to give effect to the Corperate Proposals.

If you are unable to attend and vote in person at the EGM, please kindly complete and
return the Form of Proxy in accordance with the instructions therein to the Share
Registrar of the Company, Malaysian Share Registration Services Sdn Bhd, 7" Floor,
Exchange Square, Bukit Kewangan, 50200 Kuala Lumpur no later than forty-eight (48)
hours before the appointed time for the EGM. The lodging of the Form of Proxy will not,
however, preclude you from attending and voting in person at the EGM should you
subsequently wish to do so.

14. FURTHER INFCRMATION

Please refer to the appendices for further information.

Yours faithfully
For and on behalf of the Board of Directors
MALAYSIAN RESOURCES CORPORATION BERHAD

ABDUL RAHMAN BIN AHMAD SHAHRIL RIDZA BIN RIDZUAN
Group Managing Director/ Chief Executive Officer Executive Director
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I INFORMATION ON MRCB

1. Company Name

Malaysian Resources Corporation Berhad

2. Date and Place of Incorporation

MRCB was incorporated on 21 August 1968 in Malaysia as a private [imited company under
the Companies Act, 1965. The Company was converted to a public company on 28 June
1969.

3. Date of Listing

MRCB was listed on the Main Board of the KLSE on 22 March 1871.

4. Principal Activities

MRCB is principaily an investment holding company. The MRCB and its subsidiaries are
principally engaged in the business of engineering, construction and property. The associates
of MRCB are principaily engaged in publishing and broadcasting. The principal activities of
the subsidiaries and associated companies of MRCB can be found in Section 7 of this

appendix.
5. Issued and Paid-up Capital
Number of Ordinary
Shares Par value {(RM) Total {RM}
Authorised 2,000,000,000 1.00 2.000,000,000
Issued and paid-up 976 549 499 1.00 976,549,499

6.

Movements in Issued and Paid-up Capital

Date of allotment

No. of shares
{@RM1.00

Consideration

Total issued and
paid-up Capital
(RM)

Up to 31.12.1976
22.12.1980

06.07.1881

1,350,000

1,500,000

1,250,000

2,800,000

4,000,000

{ssued at RM1 per MRCB share for the
acquisition of Jareen Sendirian Berhad
{now known as MRCB Telecommunication
Sdn Bhd)

Issued at RM1t per MRCB share for the
acquisition of Seri Teratai Properties Sdn
Bhd (now known as Sen Iskandar
Development Corporation Scin Bhd}

Issued at RM1 per MRCB share for the
acquisition of Syarikat Pembangunan
Jayabaru Sdn Bhd

Issued at RM1 per MRCB share for the
acquisition of Gilden Developments Sdn
Bhd {now known as MRCB Prasarana Sdn
Bhd)

Issued at RM1.50 per MRCB share for the
acquisition of Selima Properties Sdn Bhd
{now known as MRCB  Property
Mangement Sdn Bhd)

7,200,000
8,550,000

10,050,000

11,300,000

14,100,000

18,100,000
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Date of allotment

No. of shares
{@RM1.00

Consideration

Total issued and
paid-up Capital
{RM)

04051982

05.07.1882
24.08.1982
10.09.1982
11.10.1983

09.11.1883

20.12.1883

03.05.1884

02.10.1984 to
15.10.1984
31.10.1984

27.12.1884

07.07.1889

07.07.1989

21.02.1882

20.03.1882

18.05.1983

1,435,000
4,208,000
1,101,000
2,000,000

16,000,000

3,000,000

2,000,000

6,100,000
1,000,000
400,000
13,997,633

23,113,877

23,113,877

| 23,400,000
150,000

2.662,000

144,484,100

100,060,000

220,606,862

issued at RM1.50 per MRCB share for the
acquisition of K.Y W. Enterprises Sdn Bhd
(now known as MRCB Property
Developmeant Sdn Bhd)

Issued at RM1.50 per MRCB share for the
acquisition of Gunung Petaling Sdn Bhd
Issued at RM1.50 per MRCB share for the
acquisition of Golden East Corporation Sdn
Bhd

{ssued at RM1.50 per MRCB share for the
purchase of Lot 15740 from Aun Seng Sdn
Bhd

Issued at RM2 per MRCB share for the
acquisition of Insajaya Sdn Bhd (now
known as Malaysian Resources
Bevelopment Sdn Bhd)

Issued at RM2 per MRCB share for the
acquisition of Kison Holdings Sdn Bhd
{(now known as MRCB  Project
Management Sdn Bhd)

Issued at RM2 per MRCB share for the
purchase of Lots 3095 & 3086 from Lesco
Sdn Bhd

Special Bumiputera Issue at RM 1.50 per
share

Special Bumiputera Issue at RM 1.50 per
share

Speciai Bumiputera Issue at RM 1.50 per
share

Issue for the acquisition of Superview
Development Sdn Bhd

Bonus Issue on the basis of 1 new ordinary
share for every 3 existing ordinary shares
held

Rights Issue on the basis of 1 new ordinary
share for every 4 existing ordinary shares
held at an issue price of RM1.50 per share
Subdivision of every RM1.00 ordinary
share into two (2} new ordinary shares of
50 sen each

Special Bumiputera Issue at RM 0.80 per
share

Special Bumiputera Issue at RM Q.90 per
share

Special Bumiputera Issue at RM (.90 per
share

Reduction of 50 sen ordinary shares to 20
sen ordinary shares and consolidation of
five (5} ordinary shares of 20 sen each into
one {1) new ordinary share of RM1.00
Issue of new crdinary shares of RM1.00
each valued at RM 1.0 per share to Group
creditors pursuant to Composite Schemes
of Arrangement under Section 176 of the
Companies Act, 1965

Reduction of RM1.00 ordinary shares to 60
sen ordinary shares and consolidation of
five {§) ordinary shares of 80 sen each into
three (3} new ordinary shares of RM1.00
each

Issue of new ordinary shares at RM1 per
MRCB share pursuant to Debt-Equity
Conversion Scheme

Issue of new ordinary shares of RM1.00
each valued at RM 160 per share to
Realmild, entitled shareholders and new
investors pursuant to the Restricted Offer
for Sale

19,535,000
23,743,000
24,844,000
26,844,000

42 844,000

45,844,000

47,844,000

53,844,000
54,944,000
55,344,000
69,341,633

92,455,510
115,569,387
115,569,387

127,269,387
127,344 387
128,675,387

51.470.155

195,854 255

117.672,853

217,572,553

438,179,415
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Date of allotment No. of shares | Consideration Total issued and
@RM1.00 paid-up Capital
(RM}
12.06.1993 54,393,138 Issue of new ordinary shares of RM1.00 492,572 553
each valued at RM 160 per share to
Realmild, entitled shareholders and new
investors pursuant to the Restricted Offer
for Saie
09.07.1993 to 6,375,479 Issue of new ordinary shares at RM 2 per 498,948,032
28.08.1996 share pursuant to the exercise of the
Transferabte Subscription Rights
29.08.1996 to 29,000 Issue of new ordinary shares pursuant to 498,977,032
31.08.1996 the exercise of the Employee Share Option
Scheme
01.09.1986 to 84,314,379 Issue of new ordinary shares pursuant of 583,281 411
01.05.1957 the Employee Share Option Scheme and
Transferable Subscription Rights
05.05.1997 130,600,825 issue of ordinary shares at RM 8 per share 713,892,236
for the acquisition of Rashid Hussain
Berhad
09.05.1997 8,427,389 Issue of new ordinary shares pursuant to 722,319,625
the Empltoyee Share Option Scheme and
Trasnferable Subscription Rights
03.09.1997 240,773,207 Bonus Issue on the basis of 1 new ordinary 963,092,832
share for every 3 existing ordinary shares
held
01.11.1998 to 13,456,667 lssue of new ordinary shares pursuant to 976,549,499
02.04.2001 the Employee Share Option Scheme

List of Subsidiaries and Associated Companies

Name Date and Issued and % Effective | Principal Activities
Place of Paid-up Interest
Incorporation Capital
RM

Milmix Sdn Bhd 17.12.9 8,000,000 100.00 Civil and infrastructure building
(formerly known as Malaysia contractor
MRCB
Construction Sdn
Bhd)
Onesentral Park 13.02.96 500,000 51.00 Property development
Sdn Bhd Malaysia
MRCE Land Sdn, 09.09.80 300,003 100.00 Darmant
Bhd. Malaysia
Kuala Lumpur 07.11.94 50,000,001 64.38 Investment holding and Property
Sentral Sdn Bhd Mataysia development
Wholly-owned
subsidiary of Kuala
Lumpur Sentral 14.03.1997 2 6438 Property management
Sdn Bhd Malaysia
= Unity Portfolio

Sdn Bhd
Mafira Holdings 30.09.81 3,000,000 100.00 Investment holding
Sdn Bhd Malaysia
38.6% associated
company of Mafira
Holdings Sdn Bha
e Zen Concrete 08.03.82 7,000,000 38.60 Manufacturing and sale of prestressed

Industries Sdn Malaysia spun concrete poles

Bhd
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Name Date and Issued and % Effective | Principal Activities
Place of Paid-up Interest
Incorporation Capital
RM
MR Enterprises 04.05.82 136,963,713 100.00 Domant
Sdn Bhd Malaysia ord shares &
RM0D.76
2 ord shares @
RM1.00
MR Management 04,0582 2 100.00 Dormant
Sdn Bhd Malaysia
MRCB Dotcom Sdn 22.02.82 200,000 100.00 Dormant
Bhd Malaysia
Semasa Sentral 04.05.82 5,000,000 100.00 Operation, management and
Sdn. Bhd. Malaysia maintenance of the Kuala Lumpur
Sentral raitlway station
Malaysian 15.08.00 2 160.00 Provision of facility management
Resources Sentral Malaysia
Sdn. Bhd.
MRCB Trading Sdn 07.06.82 500,002 100.00 Dormant
Bhd Malaysia
MR Securities Sdn 16.07.82 2 100.00 Investrment holding
Bhd Malaysia
Wholly-owned
subsidiary MR
Securities Sdn Bhd
« Bintara Guard 15.05.00 100,000 100.00 Security guard services
Farce Security Malaysia
Sdn Bhd
MRCB Ceramics 04.05.82 26,000,000 75.00 Dormant
Sdn Bhd Malaysia
MRCB Engingering 27.02.82 800,000 100.00 Engineering services and construction
Sdn Bhd Malaysia
MRCB Prasarana 2301.78 2,800,000 100.00 Dormant
Sdn Bhd {formerdy Malaysia
known as Sepang
Energy Resources
Sdn Bhd)
MRCB Project 11.08.78 1,000,010 100.00 Project management and engineering
Management Sdn Malaysia related services
Bhd
MRCB Selborn 14.11.90 22,000,000 60.00 {of the | Property development
Corporation Sdn Malaysia (comprising ordinary
Bhd 20,000,000 shares)
ordinary shares | 64.00 {of the
@RM1.00 each | Redeemable
& Caonvertible
20,000,000 Cumulative
Redeemable Preference
Convertible Shares)
Cumuiative
Preference
Shares @10
sen each)
Malaysian 08.12.85 2 100.00 Pre-operation
Resources Malaysia

Technology Sdn
Bhd
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Name Date and Issued and % Effective | Principal Activities
Place of Paid-up Interest
Incorporation Capital
RM
Region Resources 250483 1,800,000 80.00 Dormant
Sdn Bhd Malaysia
Wholly owned
subsidiary
company of Region 26.10.94 100,004 80.00 Dormant
Resources S5dn Malaysia
Bha
» Syarikat
Gemifang
Quarry Sdn Bhd
MRCBS Froperty 03.07.73 1,775,900 100.00 Dormant
Management Sdn Malaysia
Bhd
Trans Peninsula 28.11.95 2 100.00 Pre-operating
Crude Oil Malaysia
Transaction Sdn
Bhd
Superview 27.12.79 14,000,000 100.00 Property development, management
Devetopment Sdn Malaysia and shares trading
Bhd
Malaysian 22.01.78 44,000,000 100.00 Property development and investment
Resources Malaysia holding
Development Sdn
Bhd
Wholily-awned
subsidiary
cormpany of
Malaysian
Resources
Development Sdn
Bhd
«  Bitar Enferprise 14.02.6% 518,496 100.00 Dormant
Sdn Bhd Malaysia .
= Golden East 27.09.77 681,284 100.00 Property development and management
Corporation Malaysia
Sdn Bhd
» MR Properties 19.05.82 2 100.00 Darmant
Sdn Bhd Malaysia
e  Seriiskandar 06.12.95 2 100.00 Pre-operating
Utilities Malaysia
Corporation
Sdn Bhd
*«  Sunrise 14.08.81 1,000,000 100.00 Dormant
Properties Sdn Malaysia
Bhd
* Taiyee 15.04.81 6,000,000 100.00 Property development
Development Malaysia
Sdn Bhd
« MRCB
Property 23.05.79 1,250,002 100.00 Property development
Development Malaysia
Sdn Bhg
70% owned
subsidiary
company of
Malaysian
Resources
Development Sdn
Bhd
*  Seri Iskandar 03.04.78 5,000,000 70.00 Property development
Development Malaysia
Corporation
Sdn Bhd
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Name Date and Issued and % Effective | Principal Activities
Place of Paid-up Interest
Incorporation Capital
RM
* Kejuruteraan 12.09.85 15,000,000 70.00 Pre-gperating
dan Malaysia
Pembinaan
Seri Lumut Sdn
Bhd (formerly
known as Seri
Ipoh-Lumut
Expressway
Sdn Bhd}
Wholty-owrned
subsidiary-
company of MRCB
Property
Development Sdn
Bhd
¢« MRCB 28.08.81 300,002 100.00 Property development, investment and
Cahaya Malaysia management
Mutiara Sdn
Bhd {formeniy
known Cahaya
Mutiara
Properties Sdn
Bhd)
Transmission 07.06.82 3.000,060 55.00 Engineering, construction and
Technology Sdn Malaysia commissioning of transmission power
B8hd lines and substations
MR Construction 29.04.82 500,002 51.00 Dormant
Sdn Bhd Malaysia
MR-H Piling and 27.01.83 500,002 51.00 Dormant
Civil Engineering Malaysia
(M) Sdn Bhd
MRCB Utama Sdn 12.05.83 15,000,000 100.00 Property develcpment
Bhd Malaysta
Wholly-owned
subsidiary
company of MRCE
ftama Sdn Bhd
*  Country 16.07.97 2 100.00 Dormant
Annexe Sdn Malaysia
Bhd
Cheg Point (M) Sdn 26.08.83 5,000,000 74749 Dormant
Bha Malaysia
Zelleco (M) Sdn 05.06.84 §,000,000 70.00 Investment holding and contractor of
Bhd Mataysia civil and structural works
Whoily-owned
subsidiary
company of Zelleco
(M) Sdn Bhd
+ Zelleco 29.09.93 2,119,000 70.00 Fabrication of structured steelworks
Engineering Malaysia
Sdn Bhd
75% owned
subsidiary
company of Zelleco
{M} Sdn Bhd
o Zelleco 11.05.93 4,000,002 52.50 Contractor of civil and structurat works
Canstruction Malaysia
Sdn Bhd
50% owned
subsidiary
company of Zelleco
Construction Sdn
Bhd
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Mame Date and Issuad and % Effective | Principal Activities
Place of Pald-up Interest
Incorperation Capital
RM
» Pembangunan 10.01.98 5,000 26.25 Contractor of civil and structural works
Sulaiman - Malaysia
Zelleco JV Sdn
Bhd
MRCB Multimedia 19.08.97 10,000,000 Application services relating to
Consortium Sdn Malaysia {comprising information and technologies
Bhg 5,000,000 ord 71.48
shares &
5,000,000 100.00
Redeemable
Cumulative
Preference
Shares})
MRCB Intelligent 05.02.98 150,000 100.00 Dormant
Systems And Mataysia
Control Sdn Bhd
MRCB Oil And Gas 05.02.98 2 100.00 Pre-operating
Technical Services Malaysia
Sdn Bhd
MRCB 06.08.97 2 100.60 Bormant
{Terengganu) Sdn Malaysia
Bhd
MRCB Smart Sdn 20.03.98 250,000 100.00 Dormant
Bid Malaysia
MRC Management 17.09.92 Us$12,500 100.00 Dormant
(BVI) Ltd British Virgin
Island
Malaysian 03.04.98 2 100.00 tnvestment holding
Resources Malaysia
International Sdn
Bhd
Wholly owned
subsidiary of
Malaysian
Resolrces 11.04.00 Uss$z 100.00 Investment holding
international Sdn Mauritiug
Ehd
« MRCB
Mauritius
Limited
Whotly owned
subsidiary of
MRCB (Mauritius)
Limited
* Novelway 22.01.1896 SAR100 100.0C Property development
tnvestment South Africa
{Pty) Ltd
MR Investments 21.03.97 J5$1,000 100.00 Dormant
{Cayman} Pte Ltd Cayman
Island
MRCB Software 14.11.2000 100,000 100.00 nformation technology and professional
Vision Sdn Bhd Malaysia outsourcing
Multimedia Base 27.11.00 2 100.00 Pre-operating
Sdn Bhd Malaysia
Netcelerator {M}) 27.11.00 2 106.00 Pre-operating
Sdn Bhd Malaysia
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Name Date and Issued and % Effective | Principal Activities
Place of Paid-up Interest
Incorporation Capital
RM
Media Prima 27.11.00 300,000 100.00 Pre-operating
Berhad {formerty Malaysia
known as Profitune
Berhad)
Estroman Sdn Bhd 27.11.00 2 100.00 Pre-operating
Malaysia
Amirijaya Sdn Bhd 23.11.00 2 100.0G Pre-operating
Malaysia
MRCB 14.11.00 2 100.00 Pre-operating
Environment Sdn Malaysia
Bhd (formerly
known as Digiwill
Sdn Bhd)
Sibexlink Sdn Bhd 13.02.56 8,550,000 50.65 Dormant
Malaysia
Associated
Companies
The New Straits 20.12.61 216,159,504 43.50 Publishing and sale of newspapers,
Times Press Malaysia investment hoiding and property
{Malaysia) Berhad development
Sistem Televisyen 15.09.83 170,318,012 4985 Commercial television broadcasting
Malaysia Berhad Mataysia
Kota Frangais (M) 26.04.97 791,664 20.00 Franchising, property management and
Sdn Bhd Malaysia consulting
Harmonic Fairway 12.03.97 4 50.00 Investment holding
Sdn Bhd Malaysia
Wholfy-owned
subsidiary of
Harmonic Fairway
Sdrr Bhd
«  Promising 13.03.97 4 50.00 Pre-operating
Quality Sdn Malaysia
Bhd
Wholly-owned
subsidiary
company of
Promising Quality
Sdn Bhd
« Colossus 13.03.97 2 50.00 Pre-operating
Harvest Sdn Malaysia
Bhd
« Gaflant Horizon 14.03.97 2 50.00 Pre-operating
Sdn Bhd Malaysia
+ Perpetual 08.03.97 2 50.00 Pre-operating
Marning Sdn Malaysia
Bhd
+ Rainbow 13.03.97 2 50.00 Pre-operating
Precious Sdn Malaysia
Bhd
= Pinnacle Might 16.03.99 2 50.00 Pre-operating
Sdn Bho Malaysia
* Fine Calibre 17.03.99 2 50.00 Pre-operating
Sdn Bhd Malaysia
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8.

Board of Directors and their respective shareholdings

MRCB directors and their sharehoidings in MRCB as at 31 December 2002:-

Name No. of Shares Held
Direct Y Indirect %

YAM. Dato’ Seri Syed Anwar Jamatullail (Chairman) - - 244 857,156 25.1*
Abdut Rahman bin Ahmad (Group Managing - - -

Director/Chief Executive Officer)

Shabhril Ridza bin Ridzuan (Executive Director) - - - -
YBhg. Datuk Zahari bin Omar (Executive Vice President) - - - -
YBhg. Dato' Ahmad bin Hj. ibnihajar - - - -
YBhg. Dato’ Zaingl Abidin bin Dato’ Hj. Salleh - - - -
YBhg. Dato’ Dr. Mohd Shahari bin Ahmad Jabar - - - -

* deemed interesled by virtue of his direct major interest i Realmild (99.99% equily interest)

Major Shareholders and their respective shareholdings

Major Shareholders (holding more than 5% of issued and paid-up capital) of MRCB as at 31
December 2002:-

Name No. of Shares Held

Direct % Indirect %
Realmilg 244 857 156 251 - -
Dato’ Seri Syed Anwar bin Jamalutlail - - 244 857 156~ 251
EPF 120,816,333 124 - -

* deemad interested by virtue of his direct major interest in Realmild (99.99% equity interest)
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10.

Profit and Dividend Record

The following is the profit and dividend record of MRCB based on the audited accounts for the
past five (5) financial years ended 31 August 1998 to 31 August 2002 and based on the
unaudited results for the quarter ended 30 November 2002:-

L ---—Financial year ended 31 August - Quarter

ended

30 Nov

{unaudited)

1998 1999 2000 2001 2002 2002

RM'000 RM'000 RM'000 RM’000 RM’ 000 RM'000

Turnover 680,415 228,991 248,570 533,080 415,282 35,577

Profit/(Loss) Before Taxation & (357.278) (199,138) (54,746) (186,688) (116,232) (28,340)
Exceptional ltems

Exceptional items 153,816 (1,207,662) 136,037 {461,482) 312,604 33,498

Profit/{Loss) Before Taxation After (203,462)  (1.406.800) 81,291 (648,170) 196,372 {4.558)
Exceptional ltems

Taxation (43 .157) (4717 {7,692} {1,399} {20,058} (1.101)

Profit{Loss) After Taxation & {252,619) (1,448,517) 73,595 {649,569) 176,314 (5,659)
Exceptional ltems

Minority Interest (52,695} 14932 (15.915) {7,186} {3.637) 3.313

Profit/{Loss) After Taxation, {305,314) {1,433,585) 57,684 (656.755) 172,677 {2,346}

Exceptional ltems & Minority Interest e e -

Issued and paid-up capital {(RM'000) 963,129 969,781 975,096 976,550 976,550 876,550

Earnings Per Share (sen) (31.7) {148.6} 59 {67.3) t7.7 {0.2)

Gross dividend rate (%) - - - - - -

NTA {61,525) (52.818) 201,341 50,467 279,437 275,848

NTA per share (RM) {0.08) {0.05) .21 0.05 0.29 0.28

Motes:-

1.

Losses in 1998 were caused mairly by the Asian economic crisis, which caused a weakening in exchange
rates, falling asset prices and reduced consumption spending. MRCB’s losses were driven by the falf in turnover
and the foreign exchange loss of RM 274 milljon arising on the US$ 100 million loan drawn down in June 1997.
The exceptional gain relates mainly to the gain on disposal of MRCB’s 51% interest in Teknik Janakuasa Sdn
Bhd and 15% interest in Malakoff Berhad.

For 1999, the fower turnover of RM229.0 million compared to RME80.4 miltion in the previous year is principally
due fo the completion of construction works related to the Group's power projects and reduced activilies in the
Group property and construchion sector, which are in tandem with the slfowdown and consolidation in the sector.
The sale of Teknik Janakuasa Sdn Bhd to Malakoff Berhad aisc affected the tumover as rio contribution was
forthcoming as a result of tha safe. The higher loss of RM1.4 billion recorded in the financial year is mainly due
tc a diminution on the value of investment in RHB, an associated company by RM999.5 milfion.

The Group recorded a pre-tax profit of RM81.3 miltion in 2000 compared to a loss in the previous year mainly
due to the exceptional provisions in 1999 and improved petformance in the share of profits in the Group’s

The improved revenue of RM533.1 miflion for 2001 compared to RM248.6 milion in 2000 was mainly atfributed
to property development, engineering and construction works. The Group incured a larger loss compared to
the previous year mainly due to the Group's share of losses of associated companies (RHB and NSTF)
amounting to RM72.6 million{2000:profit RM82.9 million) and provisions for diminution in the Group’s asset
values, project development account and write-off of goodwill on consolidation amounting to RMB26.7 milfion.

The retuin to profitabifity in 2002 for MRCB was mainiy due lo the exceplional gain on the disposal of Sepang
Power and from equity accounfing NSTP's exceptional gain from disposal of its stake in CAHB. The resulls
before exceplional items has improved mainly due to higher operating profits from the Engineering and

2
3
associated companies.
4
5.
Construction division and reduction in overheads.
3

There were no exfraordinary items throughout the financial periods under reivew.
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Market Price of MRCB Shares

The monthly high and low share prices of MRCB as traded on the KLSE for the past
twelve{12) months ended 31 December 2002 are as follows:-

High {RM) Low {RM)

2002
January 1.40 1.21
February 1.37 1.14
March 1.47 .17
April 1.98 1.35
May 1.82 1.36
June 1.48 1.18
July 1.44 1.22
August 1.28 1.15
September 1.19 1.00
October 1.09 079
Novemnber 1.04 0.885
December 0.85 Q.775

The last transacted price of MRCB shares on 5 October 2001 (being the last trading day prior
to the date of the announcement on the Corporate Proposals) was RM1.24.

The last transacted price of MRCB shares on 29 January 2003 (being the last practicable date
prior to the printing of this document) was RM1.01.

Source: Bloomberg
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INFORMATION ON TV3

Company Name

Sistem Televisyen Malaysia Berhad

Date and Place of Incorporation

TV3 was incorporated on 15 September 1983 in Malaysia under the Companies Act, 1965.

Date of Listing

TV3 was listed on the Main Board of the KLSE on 25 April 1988,

Principal Activities

The principal activity of TV3 is commercial television broadcasting. The principal activities of
the TV3 Group consist of commercial television broadcasting, sale of programme rights, sale
of video, media revenue, sale of home shoping goods and other trading inventories and the
provision of production, event management and other industry related services. The principal
activities of the subsidiaries and associated companies of TV3 can be found in Section 7 of
this appendix.

Issued and Paid-up Capital

Number of Ordinary | Par value (RM) Total (RM)
Shares
Authorised 1,300,000,000 1.00 1,000,000,000
Issued and paid-up 170,318,012 1.00 170,318,012

Movements in Issued and Paid-up Capital

Date of allotment No. of | Consideration Total issuad
shares and paid-up
@RM1.60 Capital {RM}
15.09.1983 2 Subscribers’ shares 2
15.04.1584 10,000,060 Cash 10,000,002
01.11.1885 15,000,003 | Rights issue on the basis of 3 new TV3 shares for | 25,000,005
every 2 existing TV3 shares at RM 1 per share
07.09.1987 12,500,002 Bonus Issue of 1 new TV3 share for every 2 existing | 37,500,007
TV3 shares
24.03.1988 6,618,000 Pubiic Issue of 6,618,000 TV3 shares at RM2.00 per | 44,118,607
share
13.08.1992 22 059,003 Bonus Issue of 1 new TV3 shares for every 2 existing | 66,177,010
TV3 shares
07.09.1992 to | 18,681,996 Issue of 18,681,996 TV3 shares of RM1.00 each | 84,859,006
02.11.1992 valued at RM3.60 per share for the acquisition of
First Malaysia Property Trust
29.05.1996 84,859,006 Bonus iIssue of 1 new TV3 share for every 1 existing | 169,718,012
TV3 share
05.11.1996 to | 600,000 Issue of TV3 shares pursuant to the TV3 Employees | 170,318,012
20.08.1997 Share Cption Scheme
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List of Subsidiaries and Associated Companies

Name Date and lssued and Paid- | % Effective | Principal Activities
Place of up Capital Interest
Incorporation

Animated & 28/6/1990 RM3,000,0C0 100 Dormant

Production Malaysia

Technigques Sdn

Bhd

Grand Brilliance Sdn 9/121993 RM5,000,000 100 Production of motian picture fitms and

Bhd Maiaysia acquiring ready made films from local
producers and production houses and
investment holding.

Ambang Anika Sdn 15/6/1994 RME,000,000 100 Operation of home shopping network

Bhd Malaysia

Newslink Asia Sdn 311595 RM2 100 Dormant

Bhd Malaysia

Cosmo Focus Sdn 19/11/1994 RM2,00G,000 100 Provision of training and education in

Bhd Malaysia the field of broadcasting, films and
other related industry

Tiga Events Sdn 31711995 R&s1,000,000 100 Promation and marketing of sports

8hd Malaysia event and production of sports event

Mercury 217211894 RM11,000,000 60 Replication of laser discs and digital

Entertainment Malaysia video discs

{\)) Sdn Bhd

Ambang Klasik Sdn 25/10/1995 RM3,000,000 100 Dormant

Bhd Malaysia

Esprit Assets Sdn 28101995 RM2 100 Property investments and provision of

Bhe Malaysia property management services

Amity Valley Sdn 28/1041995 RM2 100 To enter into joint venture or other

Bhd Malaysia arrangement in relation to the setting
up of broadcasting stations angd
related activities overseas

Able 25/6/1997 RM2 100 Dormant

Communications Malaysia

Sdn Bhd

Mercury Multimedia 14/2/1994 RM2 100 Dormant

Services Sdn Bhd Mataysia

Booty Studio 4/8/1890 RM1,500,000 60 Dormant

Productions Sdn Malaysia

Bhd

Cineart Enterprises 21811993 Ra7 000,000 100 Dormant

Sdn Bhd Malaysia

Layar Opera Sdn 9/9/1995 RM1,000,000 &0 Dormant

Bhd Malaysia

Cineart International 28/3/1996 H¥$10,000 100 Dormant

Hong Kong Limited Hong Kong

Gama Media 18/10/1996 US$100 100 Investment hoiding

international British Virgin

(BVI) Limited Island

Gama Film 711111996 US%$2.000,000 70 Film  production, pre and post

Company Republic of production,  audiofvidec  recording,

Limited Ghana audiofvideo duplication, video

exhibition and distribution
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Name Date and Issued and Paid- | % Effective | Principal Activities

Place of up Capital interest

Incorporation

TV3 Network 29/8/1996 US§14,285 70 Media and communication
Limited Republic of businesses, manageriai services and

Ghana operation of free-fo-air television

service

Cableview Network 29/8/19586 US$t14,285 70 Dormant
Limited Repubtic of

Ghana
Gama Media 29/8/1996 US514,285 70 Domnant
Systems Republic of
Limited Ghana
Associated
Companies
Cableview Services 18/10/1994 RM35,000,001 40 Dormant
Sdn Bhd Malaysia
Excellent Eight (M) 14112/1993 RM1.060,000 296 News and documentaries
Sdn Bhd Malaysia production
Brilliance  Legend 20/8M1996 RMS5G0,000 45 Dormant
Sdn Bhd Malaysia
Sistem Network 14/441995 RM100,002 49 Dormant
Nusantara Sdn Bhd Malaysia
Akademi Penulisan 27/5/1993 RM400C,0C0 20 Conducting courses and organizing
& Penerbitan Pena Malaysia seminars in the field of journalism

Sdn Bhd

Board of Directors and their respective shareholdings

TV3 directors and their shareholdings in TV3 as at 31 December 2002:-

Name

Mo. of Shares Held

Direct

% Indirect %

YAM. Dato’ Seri Syed Anwar Jamaluliail {Chairman}
Abdul Rahman bin Ahmad (Executive Director)
YBhg. Dato’ Abdullah bin Mohd Yusof
YBhg. Datuk Zahari bin Omar

YBhg. Tan Sri Lee Lam Thye

Amrin bin Hj Awaluddin

Shabril Ridza bin Ridzuan

YBhg. Dato’ Dr. Mohd Shahari bin Ahmad Jabar

- 84,570,500* 437

* deemad interested by virfue of his direct mafor interest in Realmild {99.99% equily interest), which is a direct major
shareholder of MRCB (26. 1% equily interest), which is in tum a direct major shareholder of TV3 (49.7% equily

interest)

70




9.

Major Shareholders and their respective shareholdings

Major shareholders {holding more than 5% of issued and paid-up capital) of TV3 as at 31
December 2002:-

Name No. of Shares Held
Direct % Indirect %
Alliancegroup Nominees (Tempatan) Sdn Bhd 84 570,500  49.7 - -

<Bayerische Landesbank Girozentrale Labuan For Malaysian
Resources Corporation Berhad>

Realmild - - 84,570,500 497
Dato’ Sert Syed Anwar Jamaluilail - - 84,570,500% 49.7
EPF 23,930,000 4.1 - -
RHB Nominges {Tempatan} Sdn Bhd 9,959,000 59 - -

<Rashid Hussain Asset Management Sdn Bhd For Telekom
Malaysia Berhad>

T deemed interested by virtua of being a substantial shareholder of MRCB (25.07% equity interest)

* deemed interested by virtue of his direct major interest in Realmild (99.99% equity interest), which is & direct major
shareholder of MRCB (25.1% equity interest), which is in tum a direct major shareholder of TV3 (49.7% equity
interest)
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10.

Profit and Dividend Record

The following is the profit and dividend record of TV3 based on the audited accounts for the
past five {5) financial years ended 31 August 1998 to 31 August 2002 and based on the
unaudited results for the quarter ended 30 November 2002:-

< Financial year ended 31 August---eee- > Quarter
ended
30 Nov
{unaudited)
1998 1999 2000 2001 2002 2002
RM’000 RM'000 RM'000 RM'000 RM*000 RM'000
Turnover 266,261 210958 221574 240,733 244,361 65,094
Profit/{Loss} Before Taxation &  (168,838)  (135,023) (68,389) {3,605) {4,380) (1,601}
Exceptional ltems
Exceptional tems - {162,415} {61,652} 1,803 (2,783) -
Profit{Loss} Before Taxation (168,838) (297,438} {130,041} (1,802) (7,163) {33)
After Excepticnat items
Taxation {4,274) 28,400 (14,623} 128 (9,895) {1,601)
Profit/{Loss) After Taxation & (173,112) (269,038) {144,664} (1,674) {17,058) {1,654)
Exceptional ltems
Minority Interest 2,734 783 621 {826) 181 3
ProfitiLoss) After Taxation,  (170,378)  (268,255) (144,043) {2,500) {16,897) (1.623)
Exceptional ltems & Minority
Interest
Issued and paid-up capital 170,318 170,318 170,318 170,318 170,318 170,318
{RM'000}
Earnings / {(Loss) Per Share {100} {158} {85) (1) (10} {1
{sen)
Gross dividend rate (%) - - - - - -
NTA 63,005 (267,483) (380,287) (380,826) {398,377) {359,974)
NTA per share (RM) 0.37 {1.53) {2.23) {2.24) {2.33) {2.35)

Notes:-

1

For the financial year ended 1998, the lower lurnover was mainly altributed to the weakened advertising market
on the back of the depressed economic environment. The folal TV gross sdverdising revenue declined 7% to
RM726 miltion from RM781 million in 1997, Besides the lower turnover, TV3 Group was also affected by rising
costs due to higher foreign programme costs due to the depreciated Ringgit against major cumrencies and higher
domestic financing costs.

A further contraction in advertising revenue due to the continued sfuggish advertising industry has led to a fall in
TV3 Group tumover in the financial year ended 1939. The total TV gross advertising revenue conlracted a further
5% from RM726 million in 1998 to RMES90 million in 1999, The higher losses were mainly a result of of the RM
116.6 million exceplional charge on revision of rates used in amortisation of programmes and film rights.

The improved tumover in financial year ended 2000 was in tandem with the ongoing economic recovery which
had boosted the advertising spending in the country. The total TV gross adveriising revenue rose 27% from
RMES90 miffion in 1999 fo RMBB1.6 million in 2000. Losses for 2000 were significantly affected by the RM 42.6
milfion exceptional provision for diminution in value of quoted investments.

A further 6% improvement in overall television advertising .expenditure helped lo increase turnover for the
financial year ended 31 August 2001, This, coupied with the wiiteback in provision for diminution in value of
investment and reduction in provision for amount advanced o subsidiaries had significantly reduced pre-tax loss
to RM1.8 million.

The Group’s revenue increased by 1.5% which is in tandem with the marginal increase in television advertising
expenditure of 0.3% during the same period. TV3 registered a higher loss after tax mainly due to a decrease in
ather income, losses incurred by subsidiaries, absence of the one off gain accrued in 2001 and higher tax charge
mainfy due to underprovision for previous years.

There were no extraordinary iterns for the financial periods under review.
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11. Market Price of TV3 Shares

The monthly high and low share prices of TV3 as traded on the KLSE for the past twelve(12)
maonths ended 31 December 2002 are as follows:-

High (RM) Low (RM}

2002

January 0.675 052
February 0.615 0.39
March 0.445 0.35
April 0.50 0.395
May 0.485 .43
June 0.47 0.40
July 0.43 0.385
August 0.395 0.29
September 0.43 0.29
QOctober 0.32 0.23
Nowvember 0.30 0.23
December 0.28 0.23

The last transacted price of TV3 shares on 5 October 2001 {being the last trading day prior to
the date of the announcement on the Corporate Proposals) was RM0.63.

The last transacted price of TV3 shares on 29 January 2003 (being the last practicable date
prior to the printing of this document) was RM0.28.

Source: Bloomberg
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H. INFORMATION ON NSTP

1. Company Name

The New Straits Times Press {(Malaysia) Berhad

2. Date and Place of Incorporation

NSTP was incorporated in the Federation of Malaya as a private limited company on 20
December 1961. NSTP was converted to a public company on 31 January 1973,

3. Date of Listing

NSTP was listed on the Main Board of the KLSE on 4 April 1973.

4. Principal Activities

The principal activities of NSTP consist of the publishing and sale of newspaper and
investment holding. The principal activities of the NSTP Group consist of underwriting of
general insurance; provision of Bahasa Malaysia and English editorial services, marketing and
supply of data processing equipment and provision of data processing services, distribution of
newspapers and pericdicals; provision of editorial services and publication of computer
tabloids; provision of management services; internet based-on-line services; manage, sell and
maintain outdoor advertisement from billboards and transit advertising;, healthcare
management services and property management services. The principal activities of the
subsidiaries and associated companies of NSTP are set out in Section 7 of this appendix.

5. issued and Paid-up Capital
Number of Ordinary Par value {(RM} Total (RM)
Shares
Authorised 500,000,000 1.00 500,000,000
Issuad and paid-up 216,160,504 1.00 216,180,504
6. Movements in Issued and Paid-up Capital
Total issued
Date of allotment No. of shares and paid-up
@ RM1.00 Consideration share capital
20.12.1961 2 | Subscribers’ shares 2
23.08.1962 9,998 | Cash 10,000
28091972 13,765,000 | Shares issued pursuant to reconstruction 13,775,000
of The New Straits Times Press (Malaya)
Berhad
24031978 4 591 667 | Bonusissue of 1 for3 18,366,667
11.05.1978 4591 667 | Rights issue of 1 for 3 at RM1.50 per 22,958,334
' ordinary share ’
22.06.1984 34 437 501 | Bonus issue of 3 for 2 57,395,835
17.08.1984 11,478,167 | Rights issue of 1 for 2 at RM4.50 per 68,875,002
ordinary shares
04.06.1987 17,218,750 | Bonus issue of 1 for 4 86,093,752
01.03.1990 to 17 .05.199¢ 1,420,000 | Employees’ Share Option Scheme 87,513,752
("ESOS™ at RM4.00 per ordinary share
07.06.1990 to 06.09.1990 436,000 | ESOS at RM3.97 per ordinary share 87,999,752
13.03.1991 to 30.05.1991 1,502,000 | ESGS at RM6.99 per ordinary share 83,501,752
31.05.1991 89,501,752 | Bonus issue of 1 for 1 179,003,504
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Total issued

Date of allotment No. of shares and paid-up
@& RM1.00 Consideration share capital
19.11.1992 to 7.12.1992 1,326,000 | ESOS at RM5.01 per ordinary share 180,329 504
12.01.1996 18,000,000 | Private placement at RM8.00 per ordinary 198,329 504
share
22.02.1996 to 09.09. 1993 13,963,000 | ESOS at RM2.88 per ordinary share 212,292,504
15.09.1999 7,000 | ESOS at RMB.95 per ardinary share 212,299,504
21.09.1999 to 28.09.1999 126,000 | ESCS at RM2.88 per ordinary share 212,425,504
01.10.1999 10,000 | ESOS at RMB.95 per ordinary share 212,435,504
08.10.1999 182,000 | ESOS at RM2.88 per ordinary share 212,617,504
15.10.199% 9,000 | ESOS at RME.95 per ordinary share 212,626,504
25.10.1999 to 29.10.1999 145000 | ESOS at RM2.88 per ordinary share 212,771,504
11.11.1999 9,060 | ESOS at RM6.95 per ordinary share 212,780,504
13.11.1999 to 07.12.1999 181,000 | ESOS at RM2.88 per ordinary share 212,961,504
10.12.1999 11,000 | ESOS at RM5.95 per ordinary share 212,972,504
17.12.1999 to 04.01.2000 115,000 | ESOS at RM2.88 per ordinary share 213,087,504
040t 2000 4,000 | ESOS at RMS.95 per ordinary share 213,091,504
06.01.2000 to 20.01.2000 108,000 | ESOS at RM2.88 per ordinary share 213,199,504
28.01.2000 52,000 | ESOS at RM6E.95 per ordinary share 213,251,504
{9.02.2000 93,000 | ESOS at RM2.88 per ordinary share 213,344 504
22.02.2000 174,000 | ESOS at RME.95 per ordinary share 213,518,504
09.03.2000Q to 15.03.2000 740,000 | ESOS at RMZ.88 per ordinary share 214,258 504
20.03.2000 to 24.03.2000 420,000 | ESOS at RM5.95 per ordinary share 214 678,504
30.03.2000 to 04.04.2000 194,000 | ESOS at RM2.88 per ordinary share 214,872,504
10.04.2000 177,000 | ESOS at RMS.95 per ordinary share 215,048,504
12.04.2000 43,000 | ESOS at RM2.88 per ordinary share 215,092,504
12.04.2000 78,000 | ESOS at RM8&.95 per ordinary share 215,170,504
14.04.2000 to 21.04.2000 52,000 | ESOS at RM2.88 per ordinary share 215,222 504
27.04.2000 22,000 | ESOS at RM8.95 per ordinary share 215,244,504
28.04,2000 77,000 | ESOS at RM2.88 per ordinary share 215,321,504
05.05.2000 to 09.05.2000 52,000 | ESOS at RM8.95 per ordinary share 215,373,504
10.05.2000 to 12.05.2000 25,000 | ESOS at RM2.88 per ordinary share 215,398,504
17.05.2000 12,000 | ESOS at RM&.95 per ordinary share 215,410,504
17.05.2000 8,000 | ESOS at RM2.88 per ordinary share 215,418 504
25052000 66,000 | ESOS at RMB.95 per ordinary share 215,484,504
30.05.2000 123,000 | ESOS at RM2.88 per ardinary share 215,607,504
30.05.2000 8,000 | ESOS at RME.95 per ordinary share 215,615,504
19.06.2000 26,000 | ES0OS at RM2.88 per ordinary share 215,644,504
16.06.2000 8,000 | ESOS at RM6.95 per ordinary share 215,649,504
23.06.2000 9,000 | ESOS at RM2.88 per orginary share 215,658,504
23.06.2000 11,000 | ESOS at RM6.95 per ordinary share 215,669,504
27.06.2000 to 13.07.2000 39,000 | ESOS at RM2.88 per ordinary share 215,708,504
13.07.2000 19,000 | ESOS at RM6.95 per ordinary share 215,727 504
18.07.2000 49,000 | ESOS at RM2.88 per ordinary share 215,776,504
31.07.2000 15,000 | ESOS at RMG.95 per ordinary share 215,791, 504
01.08.2000 to 02.08.2000 9,000 | ESOS at RM2.88 per ordinary share 215,800,504
09.08.2000 6,000 | ESOS at RM6.95 per ordinary share 215,806,504
09.08.2000 to 05.09.2000 100,000 | ESOS at RM2.88 per ordinary share 215,906,504
05.08.2000 10,000 | ESOS at RM6.95 per ordinary share 215,916,504
11.09.2000 6,000 | ESOS at RMZ2.88 per ordinary share 215,922 504
11.09.2000 7,000 | ESOS at RM5.95 per ordinary share 215,929,504
25.09.2000 to 04.10.2000 36,000 | ESOS at RM2.88 per ordinary share 215,965,504
06.10.2000 2,000 | ESOS at RM6.95 per ordinary share 215,967,504
31.10.2000 to 18.05.2002 139,000 | ESOS at RM2.88 per ordinary share 216,106,504
08.05.2002 1,000 | ESOS at RM&.95 per ordinary share 216,107,504
09.05.2000 to 31.12.2002 53,000 | ESOS at RM2.88 per ordinary share 216,160,504
1.9.2001 to 31.8.2002 96,000 | ESOS at RM2.88 per ordinary share 216,132,504
1.9.2002 to 31.12.2002 27,000 | ESOS at RM2.88 per ordinary share 216,159,504
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7.

List of Subsidiaries and Associated Companies

Date and
place of Issued and Paid Effective equity
Name of company incorporation up Capital interast % Principal activities
AMI Insurans Berhad 11.06.1980 RM110,600,000 100.0 tUnderwriting of general
Malaysia insurance
Asia Pacific Enterprise 28.05.1892 RM5,000,000 100.0 Dormant
Computing Sdn Bhd Malaysia
Asia Pacific Risk 23.12.1995 RM1,000,000 100.0 Dormant
Management Centre Sdn Malaysia
Bhd
Basshill Holdings Limited 12.11.1996 US5$1.00 100.0 Investment holding
British Virgin
Islands
Berita Book Centre Sdn 27.03.1979 RM3,000,000 100.0 Dormant
Bhd Malaysia
Berita Harian Sdn Berhad 19.06.1985 R&1,000,000 100.0 Provision of Bahasa
Malaysia Mataysia editorial services
Berita Information 21.11.1981 RM2.000,000 100.0 Marketing and supply of data
Systems Sdn Bhd Malaysia processing equipment and
provision of data processing
services
Beriteks Sdn Berhad 24091936 RM300,000 100.0 Dormant
Malaysia
Bisofware Sdn Bhd 26.11.1890 RM200,000 100.0 Dormant
Malaysia
BT Information Sdn Bhd 20.01.1982 RM500,000 100.0 Daormant
Malaysia
Business Times (Malaysia) 23.04.1876 RM940.G00 1000 Dormant
Sdn Bhd Malaysia
IT Publications Sdn Bhd 06.05.1952 RM200,000 100.0 Provision of editorial
Malaysia services and publication of
computer tabloids.
Marican Sdn Berhad 05.12.1962 RM800,000 925 Distribution of newspaper
Malaysia and periodicals.
Media Master Industries 21.01.1995 RM100,000 51.0 QOutdoor Advertising
{M) Sdn Bha Malaysia
MNew Straits Times Sdn 19.06.1985 RM1,000,000 100.0 Provision of English editorial
Berhad Malaysia services.
New Straits Times 06.05.1992 RM2,000,000 160.0 Investment holding and
Technology Sdn Bhd Malaysia provision of management
services
NSTP e-Media Sdn Bhd 29.11.1985%6 RM1,575,118 100.0 Internet based on-line
Malaysia senvices
Clear Channel Media 04.04.2000 RM5,000,000 51.0 Manage, sell and maintain
Maiaysia Sdn Bhd Malaysia outdoor advertisement from
{formerly known as NST billboards and transit
Outdoor Sdn Bhd) advertising
Cpen Solutions Sdn Bhd 05.05.1992 RM200,000 100.0 Dormant
Malaysia
Pitisan Sdn Berhad 08.09.1986 RM52,000,000 100.0 Investment holding
Malaysia
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Date and

place of Issued and Paid Effective equity
Name of company incorporation up Capital interest % Principal activities
Prosakti Sdn Bhd 31.07.1991 RK1,000,000 160.0 Healthcare management
Malaysia services
Rampaian Media Sdn Bhd 17.06.1981 RM3.200,000 100.0 Distribution of newspapers
Malaysia and magazines
Q-DBistribution Sdn Bhd 23.01.1992 RMZ200,000 100.0 Dormant
Malaysia
Shin Min Pubilishing 25.03.1867 RM7,379,750 896 Dormant
{Malaysia) Sdn Bhd Malaysia
The New Straits Times 05.06.1978 RM1 634,355 100.0 Property management
Properties Sdn Bhd Malaysia SEerVICes
Times of Malaysia Limited 21.06.1879 £2.00 100.0 Dormant
United
Kingdom
Worldbase tnvestments 12.11.1996 US§1.00 100.0 Investment holding
Limited British Virgin
Islands
Associated Companies
Akademi Penulisan dan 27.05.1993 RM400,002 25.0 Dormant
Penerbitan Pena Sdn Bhd Malaysia
Asia Magazines Limited 02.12.9960 HKD2,818 340 269 Dormant
Hong Kong
Business Day Co. Ltd. 31.03.1994 200,000,100 Baht 47.49 Publishing of daily English
Thailand financiat newspaper
Enesty Hire & Drive Sdn 22121975 RM2,500,000 40.0 Rental of vehicles and travel
Bhd halaysia & tours
Thai Metro Media Group 18.11.1993 20,000,000 Baht 49.0 Investment holding
Cao. Ltd. Thaitand
Laras Perkasa Sdn Bhd 19.01.1986 RM1,428,572 30.0 Bormant
Malaysia
Malaysian Newsprint 04.08.1976 RM712,692,000 214 Manufacturing of newsprint
Industries Sdn Bhd Malaysia
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8. Board of Directors and their respective shareholdings

NSTP directors and their shareholdings in NSTP as at 31 December 2002:-

Narne Noe. of Shares Held

Direct % Indirect %
Jeneral (B) Tan Sri Dato’ Mchd Ghazali bin Haji Che Mat {Chairman} - - - -
Faiz bin Ishak {Managing Director) - - - -
Tan Sri Date’ Abdullah bin Ahmad (Executive Director/Group Editor-in-Chief) - - - -
Dato’ Zokkipli bin Abdul .
Shivadas s/o P K Raman 3,071 -* - -
Abdul Rahman bin Ahmad - - - -
Shahril Ridza bin Ridzuan

* negligible
9. Major Shareholders and their respective shareholdings

Major Shareholders (holding more than 5% of issued and paid-up capital) of NSTP as at 31

December 2002:-
Name No. of Shares Held

Direct Ve Indirect %

MRCB 94,035,540# 435 - -
Realmild - - 94,035,540 435
Date’ Seri Syed Anwar Jamalullail - - 94,035,540 43.5
EPF 26,267,504#  12.5 - -

# including shares held through nominee comparnies
* deemed interested by virtue of being a substantial shareholder of MRCE
* deemed interested by virfue of his direct major interest in Realmitd (99.99% equily interest), which is a direct major

shareholder of MRCB (25.1% equily inferest), which is in tum a direct major shareholder of NSTP (43.5% equity
interest}
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10.

Profit and Dividend Record

The following is the profit and dividend record of NSTP based on the audited accounts for the
past five (8) financial years ended 31 August 1998 to 31 August 2002 and based on the
unaudited results for the quarter ended 30 November 2002:-

Lo Financial year ended 31 August——— —— Quarter

ended

30 Nov

{unaudited}

1998 1999 2000 2001 2002 2002

RM'0OC0  RM'000 RM'000 RM'000 RM'000 RM’000

Tumgver 755444 684211 653144 680,188 768,673 194 795

Profit/{Loss) Before Taxation & (59,838) (7.487) 9,025 {171,451} (43,455) 1,581
Exceptional ltems

Exceptional ltems - €9,818 - - 387,736 -

Profit/{Loss) Before Taxation After (59,838) 62,31 9,025 (171,451) 344 281 1,581
Exceptional ltems

Taxation (13,432) (448) 6,588 24,402 2,293 {442}

Profit/{Loss) After Taxation & (73,270) 61,883 15,813 (147 049) 346,574 1,139
Exceptional items

Minority Interest 3,886 (6,953} (22) 5,200 2,774 393

Profit/(Loss) After Taxation, {69,284} 54,930 15,591 (141,849} 349,348 1,532

Exceptional iterms & Minority Interest

issued and paid-up capital (RM'GOD) 198,330 212,129 215,874 216,036 216,133 216,147

Earnings / (Loss) Per Share {sen} {35) 26 7 {66) 162 1

Gross dividend rate (%) 3 3 5 - - -

NTA 730,319 821,097 841,295 666,603 1,013,183 1,014,753

NTA per share (RM) 3.68 3.87 3.90 3.09 4.69 4,69

The losses in 1998 were the result of the Asian economic crisis wheraby NSTP were affected principally through
the falf in circulation and adverlising revenues, the rise in inferest costs and the poorer resuits by NSTP's
associated companies,

The improvement in resufts shown in 1999, were mainfy due to cost culting measures and the exceptional gain
on the disposal of NSTP's stake in AMAL AssuranceBhd.

There was a slight improvement in operalional results in 2000 as shown by the smali rise in turnover and profit
hefore exceptional items.

NSTP's suffered significant losses in 2001 primarily due to the increase of newsprint prices o particularly high
levels, conlinued weakness in sdverlising revenues, malerial write-offs of plant and machinery and the
conlinuing burden of high interest costs.

The tumaround in the 2002 has been mainly due lo moderation in newsprint prices, the exceptional gain on
disposal of NSTP’s stake in CAHB and the resufting fall in interest costs (as most of the CAHB proceeds
received in April 2002 were used to repay borrowings). NSTP's revenue increased by 10% as a result of a 13%
increase in circulation revenue and also insurance underwriting business.

There were no extraordinary ifems throughout the financial period under review.

79



Market Price of NSTP Shares

The monthly high and low share prices of NSTP as traded on the KLSE for the past
twelve(12) months ended 31 December 2002 are as follows:-

High (RM) Low (RM)

2002
January 5.90 4.38
February 5.95 515
March 6.80 540
April 7.75 8.25
May 7.30 8.15
June 6.50 5.00
July 6.30 5.55
August 570 4.58
September 545 4,52
October 5.50 410
November 4,82 3.48
December 4.16 352

The last transacted price of NSTP shares on § October 2001 (being the last trading day prior
to the date of the announcement on the Corporate Proposals) was RM3.94.

The last transacted price of NSTP shares on 29 January 2003 (being the last practicable date
prior to the printing of this document) was RM4.20.

Source: Bloomberg
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INFORMATION ON NEWCO

Company Name

Media Prima Berhad (formerly known as Profitune Berhad)

Date and Place of Incorporation
Newco was incorporated on 27 November 2000 as a private limited company in Malaysia

under the Companies Act, 1965. Newco was converted to a public limited company on 7
November 2001.

Date of Listing

Newco is not listed on the KLSE

Principal Activities

Newco is currently dormant. Intended principal activity is as investment holding company.

Issued and Paid-up Capital

Number of Ordinary Par value (RM) Total (RM)
Shares
Authorised 500,000 1.00 500,000
lssued and paid-up 300,000 1.00 300,000
Movements in Issued and Paid-up Capital
Date of allotment No. of Consideration Total issued
shares and paid-up
@RM1.00 Capital (RM)
27 November 2000 2 | Subscribers’ shares 2
5 December 2001 299,998 | Cash 259 898
List of Subsidiaries and Associated Companies
None
Board of Directors and their respective shareholdings
Newco directors and their shareholdings in Newco as at 31 December 2002:-
Name Mo. of Shares Held
Direct % Indirect Yo

Abdul Rahman bin Ahmad R - -
Shahril Ridza bin Ridzuan - - -
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Major Shareholders and their respective shareholdings

Newco is 100% owned by MRCB

Profit and Dividend Record

The following is the profit and dividend record of Newco based on the audited accounts for
the period ended 31 August 2001 and financial year ended 31 August 2002;-

Period from 27 Financial Management

November 2000  year ended Accounts for the

to 31 August 31 August  period ended 30 Nov

2001 2002 {unaudited) 2002

RM RM RM

Turnover - - -

Profiti{Loss) Befare Taxation & Exceptional liems {586) (5.963) -

Exceptional tems - - .

Profit/{Loss) Befare Taxation After Exceptional ltems (586) {5.963) -

Taxation - - -

Profit/{Loss) After Taxation & Exceptional Hems {586) {5.963) -

Minority interest - - -

Profit/(Loss) After Taxation, Exceptionat ltems & (586) (5,963} -
Minority Interest

Issued and paid-up capital 2 300,000 300,000

Earnings / {Loss) Per Share {293) (0.02) -

Gross dividend rate (%} - - -

NTA {584) 293,451 293,451

NTA per share {292) 0.98 0.98

1. Newco was dormant in the financial years ended 31 August 2001 and 2002, hence there was nc turnover. The
losses registered by Newco were in respact of administrative expenses incurred for the respective financial
years. Newco is stilf dormant.

2. There were no exceplional nor extraordinary items throughout the financial period under review
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For illustrative purposes, the proforma Net Profit/{Loss) of Newco for the past five (5) years
ended 31 August 2002 is set out as follows:-

{sen)

1998 1999 2000 2001 2002 3 months
ended 30 Nov
2002
RM’000 RM’000 RM’000 RM'000 RM’000 RM’000
Turmnover 266,261 210.958 221,574 240,733 244 361 65,004
Profit/(Loss) Before Taxation {168,838) (135,023) (68,389 {3.605) {4,380) {1,601}
{"PBT/{LBT)") & Exceptional
ltems {“EI")
El - {182,415y  {61,652) 1,803 {2,783) -
PBT/LBT} After EI (168,838) (297,438} (130,041} {1,802) {7.163) {53)
Taxation (*T") (4,274) 28,400 {14,623} 128 {9,895) {(1,601)
PBT/LBT) After T & E (173,112) (269,038) (144 664} {1.674) (17,058) {1,654)
Minority interest {“WI") 2,734 783 621 (826) i61 Ch|
PBTALBT) After T, EL & Mt (170,378) (268,255) (144.043) (2,500 (16,897} {1,623)
(A)
NSTP Net Profit/(Loss} (69,284) {54,930) 15,591 {141,849} 349,348 1,532
Equity Interest 47 1% 44.33% 43.56% 43.53% 43.51% 43.50%
Share of NSTP's Profit {B) (32,.580) 24,351 6,791 {61,744) 151,995 666
Proforma Aggregate Net Profit  (203,228) (243,904) (137.252) {64,244) 135,098 {966}
(A+B)
Issued and paid-up capital 542 500 542,500 542 500 542,500 542,500 542,500
('000)
Earnings / {Loss) Per Share {37.4) {44.9) (25.2) {11.8) 249 {0.1)

Note: The above has been presented for illustrative purposes only. The above consolidated proforma numbers
(such as turnover and operating profit} would principaliy reflect TV3's historical audited numbers, while the

share of NSTP's profit, being an associated company, is reflected separately.

83




V. EXTRACTS OF THE LATEST AUDITED ACCOUNTS OF MRCB TOGETHER WITH THE
AUDITOR'S REPORT THEREON

PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers

(AF 1146)

Chartered Accountants

11th Floor Wisma Sime Darby
falan Raja Laut

P O Box 10192

50706 Kuala Lumpur, Malaysia
Telephone +60 (3} 2693 1077
Facsimile +60 (3) 2693 0997

REPORT OF THE AUDITORS TO THE MEMBERS OF

MALAYSIAN RESOURCES CORPORATION BERHAD
(Gompany No. 7994 D)

We have audited the financial statements set out on pages 10 to 76. These financial statements are the
responsibility of the Company's Directors. Our responsibility is to express an opinion on these financial
statements based on our audit.

We conducted our audit in accordance with approved auditing standards in Malaysia. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstaternent. An audit includes examining, on a test basis, evidence
supporting the armounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by the Directors, as well as evaluating the
overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

in our opinion;

{a) the financial statements have been prepared in accordance with the provisions of the
Companies Act, 1965 and applicable approved accounting standards in Malaysia so as to give a
true and fair view of:

(i the matters required by Section 189 of the Companies Act, 1965 to be dealt with in the
financial statements; and

(i) the state of affairs of the Group and of the Company as at 31 August 2002 and of the
results and cash flows of the Group and of the Company for the financial year ended on
that date;

and

b the accounting and other recards and the registers required by the Act to be kept by the
Company and by the subsidiaries of which we have acted as auditors have been properly kept in
accordance with the provisions of the Act.

The narmes of the subsidiaries of which we have not acted as auditors are indicated in Note 38 to the
financial statements. We have considered the financial statements of these subsidiaries and the
auditors' reports thereon,
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PRICEWATERHOUSE(COPERS

REPORT OF THE AUDITORS TO THE MEMBERS OF
MALAYSIAN RESOURCES CORPORATION BERHAD (CONTINUED)
{Company No. 7994 D)

We are satisfied that the financial statements of the subsidiaries that have been consolidated with the
Company's financial statements are in form and content appropriate and proper for the purpases of the
preparation of the consolidated financial statements and we have received satisfactory information and
explanations required by us for those purposes.

The audit reports on the financial statements of the subsidiaries were not subject to any qualification and
did not include any comment made under subsection 3 of Section 174 of the Act.

PRICEWATERHOUSECOQOPERS
(No. AF: 1146)

Chartered Accountants

THAYAPARAN A/L 8. SANGARAPILLAI
{No. 2085/08/04 (J})
Partner of the firm

19 December 2002
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

INCOME STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Group Company
Note 2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
Revenue 4 419,282 533,080 142,102 99,458
Cost of sales (331,558) (470,200) (113,492)  (81,302)
Gross profit 87,724 62,880 28,610 18,156
Other operating income:
- gain on disposal/dilution of investments in:
« subsidiary 153,403 10 114,288 -
» gssociate - 169,111 - 342,088
» other investment 7,000 - 7,000 -
- others 5 45,483 26,784 16,026 19,635
Selling and distribution costs {2,707) (5,223) (857) (2,965)
Administrative expenses (62,193)  (64,086)  (19,971)  (24,823)
Other operating expenses:
- allowance for diminution in value
of investments in:
» subsidiaries - - (29,732) (33,637)
» associates - (430,784) (47,360) (497,878)
» other investments (841) (222} (841) (200}
- impairment loss on investment properties (992) {(29,965) - -
- goodwill written off (7,0186) (62,299) - .
- allowance for doubtful debts (11,903) (26,279) {86,566) (402,682)
- facility charges on hedging contract - (35,602) - -
- write back of/(allowance for) expressway
development expenditure 599 (18,256) - -
- write back of/(provision for) foreseeable
losses on development properties 4,054 (27,1986) - -
- others (44,725)  (52,259)  (28,588) (9,578)
Profit/(loss) from operations 6 167,886 (493,386} (47,991)  (591,904)
Finance costs 7 (87.011) (82,653) (42.682) (46,996)
Share of results of associates 115,494 (72,551} - -
Share of results of jointly
controlled entities 3 420 - -
Profit/(loss} frem ordinary activities
before taxation 196,372 (648,170} (90,673) (638,900)
Taxation 8 (20,058) {1,399} . -
Profit/{loss) from ordinary activities after
taxation 176,314 (649,569) (90,673}  (638,900)
Minority interests (3,637} (7.1886) - -
Net profit/(loss) attributable to shareholders 172,677  (656,755) (90,673}  (638,900)
Earnings/({loss) per share (sen):
- Basic 9 17.7 (67.3)

The notes on pages 21 to 76 form an integral part of these financial statements.
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Company Neo.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(incorporated in Malaysia)

BALANCE SHEETS AS AT 31 AUGUST 2002

NON CURRENT ASSETS

Property, plant and equipment

- operational property, plant
and equipment

- investment properties

Development properties

Expressway development
expenditure

Subsidiaries

Associates

Jointly controlled entities

Other investments

Project development expenditure

Goodwill on consolidation

Deferred taxation

Trade and other receivables

CURRENT ASSETS

Development properties
inventories

Trade and other receivables
Marketable securities

Bank balances and deposits

CURRENT LIABILITIES

Note

10(a)
10(b}

11

12
13
14
15
16
17

18
i9

iR
20
19

23

Provisions for liabilities and charges 24

Trade and other payables
Shert term borrowings
Bonds

Taxation

NET CURRENT LIABILITIES

25
27
28

Group Company
2002 2001 2002 2001
RmM'000 aM'o00 AM'000 BM'000
65,846 218,107 5,973 9,523
217,413 223,434 - -
283,259 441,541 5,973 9,523
B59,833 738,188 4,072 4,033
- - 284159 314,303
791,973 682,186 728,563 776,923
115 112 - -
467 1,185 10,570 810
1 8,549 - -
2,081 8,044 - -
7.306 19,159 - -
131,572 87,435 44 500 44 500
2,076,587 1,997,299 1,078,837 1,150,192
138,205 233,900 - -
50,399 11,749 - -
260,282 412,318 475,839 472,277
290 290 - -
234,689 334,689 17,840 5,561
683,865 992,946 493,679 477,838
22,507 24,027 - -
380,180 501,573 374,524 339,222
562,173 831,052 515,000 515,000
120,000 - - -
18,690 27,046 . .
1,093,550 1,383,698 -~ 889,524 854,222
(409,685) (390,752) (395,845) (376,384)

11
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

BALANCE SHEETS AS AT 31 AUGUST 2001 (CONTINUED)

Note
NON CURRENT LIABILITIES
Provisions for liabilities and charges 24
Beonds 28
Long term borrowings 29
Leng term liabilities 30

CAPITAL AND RESERVES

Share capital 32
Reserves

Shareholders’ equity
Minority interests

Group Company

2002 2001 2002 2001
RM'0C0O RM'000 RM'000 BM'000
4,844 1,388 1,447 616
791,310 910,339 - .
97,112 79,563 - -
11,492 31,297 2,806 3,780
904,558 1,022,587 4,253 4,396
762,344 583,960 678,739 769,412
976,550 976,550 976,550 976,550
(328,690) (503,436) (297,811) (207,138)
647,860 473,114 678,739 769,412
114,484 110,846 - -
762,344 583,960 678,739 769,412

The notes on pages 21 to 76 form an integral part of these financial statements.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD
{(Incorporated in Malaysia)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Share
Capital Non-Distributable
Statutory
and other  Currency
Nominal Share reserves translation Accumulated
value premium _(Note 33} _difference losses Total
RM'000  RM'000  RM'000 RM'000 RM'0CO  RM'000
At 1 September 2001 976,550 1,008,463 86,183 790 (1,598,872} 473,114
Share in the transfer
to statutory reserves by
an associate - - 9,287 - (9,287) -
Share in the transfer to
capital redemption
reserves by an associate - - 18,273 - {18,273} -
Realisation of statutory
reserves upon disposal
of investment by an
associate - - {37,537) - 37,637 -
Currency translation
arising in the financial
year - - - 2,069 - 2,089
Net gain/(loss) not
recognized in income
statement - - (9,977) 2,069 9,977 2,089
Net profit for the .
financial year - - - - 172,677 172,677
At 31 August 2002 876,650 1,008,463 76,206 2,858 (1.416,218) 647,860
At 1 September 2000 975,096 1,008,410 69,995 15 (911,896} 1,141,620
Issue of share capital
- exercise of Options
under ESOS 1,454 53 - - - 1,507
Share in the transfer to statutory
reserves by associates - - 16,188 - (16,188) -
Currency translation arising in
the financial year - - - 775 - 775
Net gain/{loss) not recognized
in income statement - - 16,188 775 (16,188) 775
Net ioss for the financial year - - - - {656,755) (656,755)
Share of an associate's post '
acquisition loss of its associate - - - - (14,033} (14,033)
Al 31 August 2001 976,650 1,008,463 86,183 790 (1,598,872) 473,114

The notes on pages 21 to 76 form an integral part of these financial statements.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia}

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Share Non-
Capital Distributable
Nominal Share Accumulated
value premium losses Total
RM'000 RM'000 RM'000 RM'000
At 1 September 2001 976,550 1,008,463 (1,215,601) 769,412
Net loss for the financial year - - (90,673) (90,673)
At 31 August 2002 976,550 1,008,463 (1,306,274) 678,739
At 1 September 2000 975,006 1,008,410 (576,701) 1,408,805
Issue of share capital
- exercise of Options under ESOS 1,454 53 - 1,507
Net loss for the financial year - - (638,900) (638,900}
At 31 August 2001 976,550 1,008,463 {1,215,601) 769,412

The notes on pages 21 to 76 form an integral part of these financial statements.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Note

CASH FLOWS FROM OPERATING
ACTIVITIES

Profit/{loss) from ordinary activities
after taxation

Adjustments for:

Taxation
Share of results of:
- associates
- jointly controlled entities
Interest expense
Allowance for diminution in value of
investments in:
- subsidiaries
- associates
- other investments
Impairment loss on investment properties
Goodwill written off
Allowance for doubtful debts
{Write back of)/allowance for expressway
development expenditure
(Write back of)/provision for foreseeable
losses on development properties
Operational property, plant and equipment:
- depreciation
- impairment loss
- written off
- net gain on disposal
Depreciation of investment properties
Allowance for inventories obsolescence
Project development expenditure
amontised/written off
Pravision for:
- liabilities and charges
- foreseeable losses on contracts
Amortisation of bonds issuance expenses
Bad debts written off
Realisation of intercompany gain on
disposal of an asscciate

Net gain on disposal/dilution of investments in:

- subsidiary

- associate

- other investment
[nterest income
Net unrealised loss/(gain} on foreign
exchange

Group Company

2002 2001 2002 2001
RM'000  RM'000  RM'000  RM'000
176,314  (649,569) (90,673} (638,900)

20,058 1,399 - -

(115,494) 72,551 - 5
{3) (420} - -
79,142 72,507 37,300 36,790
- - 29,732 33,637

- 430,784 47,360 497,878

841 222 841 200

Qg2 29,965 - -

7,016 62,299 - -

11,203 26,279 86,566 402,682

(599) 18,256 - -

{4,054) 27,196 - -
11,204 8,496 4,028 2,236
2,983 5,526 - -

3,953 7,324 3,773 -
(979) (448) (394) (230)

5,029 5,030 - -

347 - - -

- 5,572 - -

9,447 2,008 a0 155

- 5,889 - -

a71 464 - .

. 4,436 - 30

- - - 138,906
(153,403} (10)  {114,288) .
- (169,111) - {342,068)

{7,000) . (7.000) -
(15,4586) (4,763) (2,952) {2,309)
14,842 (2,738) 13,978 (2,738)
48,064 {40,666} 9,172 126,269
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

Changes in working capital:

Decrease/(increase} in development
properties

Decrease/(increase) in expressway
development expenditure

Increase in project developmant
expenditure

{Increase)/decrease in inventories

Decrease/(increase) in receivables

increase in amounts due from
subsidiaries

{Decrease)/increase in amounts due
te associates

{Decrease)/increase in payables

Decrease in deferred liabilities

Net cash used in operations

Inierest received
Dividends received from:
- associate
- subsidiary
Taxation paid
Interest paid
Retirement benefits paid

Net cash outflow from operating
activities

CASH FLOWS FROM INVESTING
ACTIVITIES

Proceeds from disposal of:
- shares in associate
- other investment

Proceeds from disposal of operational
property, plant and equipment

Net cash from disposal of interest in
a subsidiary

Proceeds from sale of shares to
minority shareholders

Net cash used for acquisition of
subsidiaries

Purchase of operational property,
plant and equipment

Subscription of shares in a subsidiary

Net cash inflow from investing activities

Group Company

Note 2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
30,925  (136,089) (39) {(113)

599 (2,606) - -

(5,259) (8,028) - -
(38,997) 3,143 - -
26,064 (41,419) 34,140 88,164
. - (125,821) (407,304)

(871) 19,738 228 14,355
(75,033) 28,264 43,017 (19,104)
(13,437)  (55,615) - (138,906)
(27,945) (233,278)  (39,303) (336,539)
15,456 4,763 2,952 2,309

- 3,385 - 3,385

- - - 2,376

{10,880) (1,728) - -
(129,894) (157,512)  (35,142)  (33,512)
(70) (254) {70) (254)
(153,333) (384,624) (71,563} (362,335)

- 595,275 - 401,296

22,000 - 22,000 -

21,061 1,662 1,640 513

A 114,991 - 115,000 -
- 300 - -

B {300} (5,751) . -
(14,773)  (142,813) (5,497) (7,169)
- . (300) (3,557)

142,979 448,573 132,843 391,083
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

CASH FLOW STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

Group Company
Note 2002 2001 2002 2001
RBM'000 RM'000 RM'G00 RM'000
CASH FLOWS FROM FINANCING
ACTIVITIES
Proceeds from:
- term loans 37,255 1,293,397 20,000 515,000
- issue of shares - 1,507 - 1,507
Repayment of term loans (116,153) (898,818) (68,001) (454,612)
Released/{pledged) of bank balances
and fixed deposits
as security value 101,717 (268,478) - -
Dividend paid to minority interest - (1,944} - -
Payment to minority sharehoider
on redemption of preference shares
in a subsidiary - {136,964) - -
Net cash inflow /{outflow) from
financing activities 22,819 {11,298) (49,001) 61,895
NET INCREASE IN CASH AND
CASH EQULHVALENTS 12,465 52,651 12,279 90,643
CASH AND CASH EQUIVALENTS AT
BEGINNING OF THE FINANCIAL YEAR 45,974 (6,677) 5,561 {85,082}
CASH AND CASH EQUIVALENTS AT
END OF THE FINANCIAL YEAR 34 58,439 45,974 17,840 5,561

The notes on pages 21 to 76 form an integral part of these financial statements.
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Company No.
7984 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{incorporated in Malaysia)

CASH FLOW STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

(A} SUMMARY OF EFFECTS ON DISPOSAL OF A SUBSIDIARY

2002 2001
RM000 RM'000
Net assets disposed:

Property, plant and equipment 127,597 -
Project development expenditure 13,810 -
Trade and other receivables 67,967 -
Trade and other payables {76,103) -
Cash and bank balances 9 -
Short term loan (171,683) -
Net liabilities disposed (38,403) -
Exceptional gain on disposal 153,403 -
Total consideration received from disposal 115,000 -
Less: Cash and bank balances (9) -
Net cash from disposal of interest in a subsidiary 114,991 -

On 20 May 2002, the Company completed the disposal of its entire 70% equity interest in Sepang
Power Sdn. Bhd. ("'SPSB') to Tenaga Nasional Berhad for a total cash consideration of RM115.0
million. The effects of the disposal of SPSB on the results of the Group for the financial year to the
date of disposal was as follows:

Period from
1.9.2001 to 12 months
20.5.2002 31.8.2001

RM'000 BM'Q00
Revenue N -
Operating cost (564) -
Loss from operation (564) .
Finance cost . -
Loss hefore taxation (564) -
Taxation - .
Net loss attributable to shareholders (564) -
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

CASH FLOW STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

SUMMARY OF EFFECTS ON ACQUISITION OF SUBSIDIARIES

2002
RM'000
Net assets acquired:

Property, plant and equipment -
Trade and other receivables 768
Deposits with finance companies .
Cash and bank balances -
Trade and other payables (601)
Provision for liabilities and charges -
Long term loan -
Minority interest -

Net assets acquired 167
Less: Amoaunt accounted for as an associate at 1.9.2001 -
Goodwill on acquisition 133
Purchase consideration 300

Less; Deposits with finance companies acquired -
Cash and bank balances acquired -

Net cash used for acquisition of subsidiaries 300

2001
RM'000

1,564
19,374
291
5,082
(11,718)
(520)
(5,000)
(1,223)

7,850
(3,742)
7,016

11,124
(291)
(5.082)

5,751

e

0On 11 September 2001, MR Securities Sdn. Bhd., a wholly-owned subsidiary of the Company
acquired 100% equity interest in Bintara Guard Force Security Sdn. Bhd. (‘BGFS') for cash

consideration of RM300,000.
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Company No,
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

CASH FLOW STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

B) SUMMARY OF EFFECTS ON ACQUISITION OF SUBSIDIARIES (CONTINUED)

The effect of the acquisition of BGFS on the financial results of the Group from 11 September
2001 (date of acquisition} to 31 August 2002 was as follows:

RM'000
Revenue 2,0
Operating casts (2,591)
Loss on operations (500}
Finance cost .
Loss before taxation (500)
Taxation .
Net loss attributable to shareholder (500)

The effect of the acquisition of BGFS on the financial position of the Group at 31 August 2002 was

as follows:
At
31.8.2002
RM'000
Property, plant and equipment 8
Goodwill on acquisition 133
Trade and other receivables 1,345
Cash and bank halances 397
Trade and other payables (2,083)
Group's share of net liabilities (200)
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79904 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002

GENERAL INFORMATION

The Company is principally an investment holding company. The Company also engages in
construction related activities and provision of management services to its subsidiaries.

The Group is principally engaged in engineering and construction services, property development,
multimedia and information technology services, publishing, broadcasting and financial services.

The principal activities of the subsidiaries and associates are described in Note 38 to the financial
statements.

The Company is a public limited liability company, incorporated and domiciled in Malaysia, and
listed on the Main Board of the Kuala Lumpur Stock Exchange.

The address of the registered office of the Company is as follows:

Aras 10, Menara MRCB
No. 2, Jalan Maljlis 14/10
Seksyen 14

40000 Shah Alam
Selangor Darul Ehsan

The number of persons employed by the Group and by the Company at the end of the financial year
amounted to 763 (2001: 908) and 134 {2001: 278) respectively.

BASIS OF PREPARATION OF THE FINANCIAL STATEMENTS

The financial statements of the Group and of the Company have been prepared under the
historical cost convention as modified for the revaluation of certain investment properties and
development properties, and unless otherwise indicated in the summary of significant accounting
policies below. The financial statements comply with the applicable approved accounting
standards in Malaysia and the provisions of the Companies Act, 1965.

The preparation of financial statements in conformity with the applicable approved accounting
standards in Malaysia and the provisions of the Companies Act, 1965 require the Directors to
make estimates and assumptions that affect the reported amounts of assets and liabilittes and
disclosures of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reportad financial year. Actual results
could differ from those estimates.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

(a) Basis of consolidation

The consolidated income statement and balance sheet include the financial statements of
the Company and all its subsidiaries made up to the end of the financial year.

Financial statements of subsidiaries are consolidated using the acquisition method of
acceunting, commencing from the date on which control is transfesred to the Group and
are no longer consolidated from the date that control ceases.
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D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorpo

rated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(a)

(b)

(©)

(d)

Basis of consolidation {continued)

At the date where control is transferrad to the Group, the fair values of the subsidiaries’
net assets are determined and these values are reflected in the consolidated financial
statements. The difference beiween the acquisition cost and the fair values of the
subsidiaries’ net assets is reflected as goodwill on consolidation.

Intragroup transactions, balances and unrealised gains on transactions are eliminated;
unrealised losses are also eliminated uniess cost cannot be recovered. Where necessary,
adjustments are made to the financial statements of subsidiaries to ensure consistency
with the accounting policies adopted by the Group. Minority interest is measured at the
minorities’ share of the post acquisition fair values of the identifiable assets and liabilities
of the acquiree. Separate disclosure is made of minority interests.

The gain or loss on disposal of a subsidiary is the difference between net disposal
proceeds and the Group’s share of its net assets together with the goodwill on acquisition.

Goodwill on consolidation

Goodwill arising on consolidation represents the excess of the fair value of the purchase
consideration of the subsidiaries over the Group's share of the fair value of their separable
net assets at the date of acquisition. Goodwill is stated at cost except where the Directors
are of the opinion it is permanently impaired, in which case the goodwill is written off.
Goodwill written off is recognised as an expense in the financial year in which the
impairment is identified. Goodwill written off by the associates is restated in the Group’s
financial statements to be consistent with the Group’s accounting policy.

Subsidiaries

Subsidiaries are those enterprises in which the Group has power to exercise control over
the financial and operating policies so as to obtain benefits from their activities.

Investments in subsidiaries are stated at cost except where the Directors are of the
opinian that there is a permanent diminution in the value of an investment, in which case
allowance is made for the diminution in value. Permanent diminution in value of an
investment is recognised as an expense in the financial year in which the diminution is
identified.

Associates
Associates are enterprises in which the Group exercises significant influence. Significant

influence is the power to participate in the financial and operating policy decisions of the
associates but not control over those policies.
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MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(d)

(e}

Associates {continued)

investments in associates are stated at cost except where the Directors are of the opinion
that there is a permanent diminution in the value of an investment, in which case
allowance is made for the diminution in value. Permanent diminution in value of an
investment is recognised as an expense in the financial year in which the diminution is
identified.

Investments in associates are accounted for in the consolidated financial statements using
the equity method of accounting. Equity accounting involves recognising in the income
statement the Group's share of the resulis of associates for the period. The Group's
investments in associates are cartied in the balance sheet at an amount that reflects its
share of the net assets of the associates and includes goodwill on acquisition. Equity
accounting is discontinued when the carrying amount of the investment in an associate
reaches zero, unless the Group has incurred obligations or guaranteed obligations in
respect of the associate.

Unrealised gains on transactions between the Group and its associates are eliminated to
the extent of the Group’s interest in the associates; unrealised losses are also eliminated
unless the transaction provides evidence on impairment of the asset transferred. Where
necessary, in applying the equity method, adjustments are made to the financial
statements of associates to ensure consistency of accounting policies with the Group.

Jointly controlled entities

Jointly controlied entities are corporations, partnership or other entities over which there is
a contractually agreed sharing of control by the Group with one or more parties over the
financial and operating policy decisions.

With the adoption of Malaysian Accounting Standards Board (‘MASB') Standard 16
‘Financial Reporting of Interest in Joint Veniure', results and interests in jointly controfied
entities are equity accounted in the consolidated financial statements of the Group.

Unrealised gains on transactions between the Group and its jointly controlled entities are
eliminated to the extent of the Group's interest in the jointly controlled entities; unrealised
losses are also eliminated unless the transaction provides evidence on impairment of the
asset transferred. Where necessary, in applying the equity method, adjustments have
been made to the financial statements of jointly controlied entities to ensure consistency of
accounting policies with those of the Group.
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

)

(g}

Foreign currencies

The Group’'s foreign entities are those operations that are not an integral part of the
operations of the Company. Income statements of foreign entities are translated into
Ringgit Malaysia at average exchange rates for the financial year and the balance sheets
are translated at exchange rates ruling at the balance sheet date. Exchange differences
arising from the retranslation of the net investment in foreign entities are taken to
‘Currency translation difference’ in shareholders’ equity. On disposal of the foreign entity,
such translation differences are recognised in the income statement as part of the gain or
loss on disposal.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are
treated as assets and liabilities of the Group and translated at the exchange rate ruling at
the date of the transaction.

Financial statements of foreign operations that are intagral to the operations of the
Company are translated using procedures in the following paragraph as if the transactions
of the foreign operations had been those of the Company.

Transactions in foreign currencies are converted into Ringgit Malaysia at the exchange
rates ruling at the transaction dates. Monetary assets and liabilities in foreign currencies
at the balance shest date are converted into Ringgit Malaysia at the rates of exchange
ruling on that date. Exchange differences arising from the settlement of foreign currency
transactions and from the transiation of foreign currency monetary assets and liabilities
are included in the income statements.

The principal closing rates used in translation of foreign currency amounts are as follows:

Foreign currency 31.8.2002 31.8.2001

RM RM
1 US Dollar 3.825 3.825
1 Swedish Kroner 0.417 0.371
100 South African Rand 40.61 45,51
1 Deutschemark Not applicable 1.790
t EURO 3.340 Not applicable

Other investments

Long term investments are stated at cost except where the Directors are of the opinion
that there is a permanent diminution in their values, in which case allowance is made for
the diminution in value, Permanent diminution in the value of an investment is recognised
as an expense in the financial year in which the diminution is identified.

On disposal of an investment, the difference between net disposal proceeds and its
carrying amount is charged or credited to the income statement,
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D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(h)

()

Marketable securities

Marketable securities are carried at the lower of cost and market value, determined on an
aggregate portfolio basis by category of investment. Cost is detived at on the weighted
average basis. Market value is calculated by reference to stock exchange quoted selling
prices at the close of business at the balance sheet date. Increases/decreases in the
carrying amount of marketable securities are credited/charged to the income statement.

On disposal of an investment, the difference between net disposal proceeds and its
carrying amount is charged or credited to the income statement,

Property, ptant and equipment

Operational property, plant and equipment are stated at cost less accumulated
depreciation except for freehold land and construction-in-progress which are not
depreciated. Leasehold land is amortised on a straight line basis over the period of the
lease of 99 years.

Other operational property, plant and equipment are depreciated on a straight line basis to
write off the cost of each asset to their residual values over their estimated useful lives at
the following annual rates:

Buildings 2%
Plant and machinery 5% - 20%
Furniture, fittings, office equipment and computers 5% - 33 1/3%
Motor vehicles 20% - 33 1/3%

Investment properties held as property, plant and equipment are stated at cost or
Directors’ valuation which is based on a valuation by professional valuers in 1989 using
the open market value basis, less accumulated depreciation,

The Directors have applied the transitional provisions issued by the Malaysian Accounting
Standards Board on adoption of MASB Standard 15 ‘Property, Plant and Equipment’
which allows the leasehold land and buildings to be stated at their previous years’
valuations less depreciation. Accordingly, the valuations have not been updated.

Leasehold land under investment properties are amortised over the period of the
respective leases which range from 66 years to 99 years. Depreciation is computed on
the straight line method to write off the cost of each asset over its estimated useful live.
The principal annual depreciation rate for building under investment properties is 2%.

Where an indication of impairment exists, the carrying amount of the asset is assessed
and written down immediately to its recoverable amount.
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MALAYSIAN RESOURCES CORPORATION BERHAD
{tncorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

0

(k)

(1

(m)

Finance lease and hire purchase

Leases of property, plant and equipment where substantially all the benefits and risks of
ownership are transferred to the Group and the Company are classified as finance leases.

Property, plant and equipment acquired under finance lease and hire purchase are
capitalised in the financial statements and are depreciated in accordance with the policy
set out in Note 3(i) above. The corresponding outstanding obligations due under the
finance lease and hire purchase after deducting finance charges are included as liabiiities
in the financial statements. Finance charges are allocated to the income statements over
the periods of the respective agreements.

Development properties

Development properties are stated at cost or Directors’ valuation which is based on
valuation by professional valuers in 1989 and 1995 in the respective subsidiaries
concerned, using the open market value basis plus attributable profits less progress
bilings and provision for foreseeable losses. The Directors do not adopt a policy of
regular revaluations of such assets.

Cost comprises land cost and development expenditure which includes borrowing cost
relating to the financing of the development up until the period when the properties are
ready for their intended use.

The Group considers as current asset that portion of development properties where
significant development work has been undertaken and is expected to be completed within
the normal operating cycle of two {2) to three (3) years.

tncome recognition on development properties

Profit on the sale of development properties is recagnised on the percentage of
completion method. Anticipated losses are immediately recognised in the incorne
statermnents.

No profit is recognised where development is in its initial stage or has not reached a stage
of completion where it is possible to determine the financial outcome of the development
with reasonable accuracy.

Expressway development expenditure

Expressway development expenditure represents cost incurred, which includes borrowing
cost relating to the financing of the development, in connecticn with the Ipoh-Lumut
Expressway Project.

The total development expenditure incurred for the project will be amortised over the
remaining concession period upon completion of the construction of the expressway and
commencement of collection of toll revenues. The amount capitalised is charged as an
expense in the income statement in the financial year in which it is identified that no future
economic benefits are expected 1o flow from the expressway development expendittire.
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7984 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorparated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
(n) Project development expenditure

Expenditure incurred prior to the date of commencement of cormmercial operation is
capitalised as project development expenditure and amortised over a period of not more
than ten (10} years when operation commences. The amount capitalised is charged as an
expense in the income statement in the financial year in which it is identified that no future
ecenomic benefits are expected to flow from the project development expenditure.

() Inventories

Inventories are stated at the lower of cost and net realisable value. Cost includes where
relevant, appropriate proportions of overheads and is determined using the weighted
average and specific identification method where applicable after providing for all items
considered obsolete or slow moving.

P) Receivables

Receivables are carried at anticipated realisable value. An estimate is made for doubtful
debts based on a review of all outstanding amounts at the financial year end. Bad debts
are written off during the financial year in which they are identified.

{(q) Construction contract

When the cutcome of a construction contract cannot be estimated reliably, contract
revenue is recognised only to the extent of contract costs incurred that it is probable will
be recoverable and contract costs are recognised as expenses.

When the outcome of a construction contract can be estimated refiably, contract revenue
and contract costs are recognised over the period of the contract as revenue and expense
respectively.

The Group uses the percentage of completion method to determine the appropriate
amount of revenue and costs to recognise in a given period; the stage of completion is
measured by reference to the proportion that contract costs incurred for work performed to
date to the estimated total costs for the contract. When it is probable that total contract
casts will exceed total contract revenue, the expected loss is recegnised as an expense
immediately.

Ne profit is recognised where contract works is in its initiat stage or has not reached a
stage of completion where it is possible to determine the financial outcome of the contract
with reasonable accuracy.

The aggregate of the costs incusred and the profit/loss recognised on each contract is
compared against the progress billings up to the end of the financial year. Where costs
incurred and recognised profit {less recognised Josses) exceed progress billings, the
balance is shown as 'Amounts due from customers an contracts' under trade and other
receivables. Conversely, where progress billings exceed costs incurred and recognised
profit, the balance is shown as 'Amounts due to customers an contracts' under trade and
other payables.
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(r}

(s)

Provisions

Provisions are recognised when the Group has a present legal or constructive obligation
as a result of past events, when it is probable that an outfiow of resources will be required
to settle the obligation, and when a reliable estimate of the amount can be made.

Retirement benefits - defined benefit plan

The Group provides for unfunded retirement benefits to eligible employees that have been
in the service of the Group for a continuous period of at least ten (10) years. The cost of
retirement benefits is calculated based on actuarial valuation using the Projected Unit
Credit Method and determined by a qualified actuary on the basis of a triennial valuation.
The most recent valuation was as at 31 August 2002,

Under the Projected Unit Credit Method, the current service cast is calculated as the
present value of benefits that will accrue in the next twelve months following the valuation
date (by reference to the number of employees providing the service in that financial year
and projected final salaries).

Present value of defined benefit obligation is the present value of all benefits payable in
the future in respect of service completed or accrued as at the valuation date based on
projected final salaries,

Other provisions

The Group provides for estimated liability on projects still under progress/guarantee period
at the balance sheet date. This provision is calculated based on contract agreements/past
histories.

The Group also recognises the estimated concession fees that is payable to the
Government of Malaysia and Express Rail Link Sdn. Bhd. at the balance sheet date in
relation to the concession to cperate, manage and maintain the Kuala Lumpur central
railway station by a subsidiary. The provision is caiculated based on the effective date as
stated in the Concession Agreement.

Bonds

Bonds issued by the Group are stated at net proceeds received on issue. The bonds
issuance expenses which represents the difference hetween the net proceeds and the
total amount of the payment of the bonds are allocated to periods over the term of the
bonds at a constant rate on the carrying amounts and are charged to the income
statement.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
{t) Deferred liabilities

Deferred liabilities represent the estimated costs for the design and construction of the
Kuala Lumpur central railway station, at an amount equivalent to the value of commercial
land alienated to a subsidiary as consideration. The deferred liabilities are reduced
progressively as and when cost are incurred in respect of the abovementioned project.

{u} Deferrad taxation

The tax expense is determined on the basis of tax effect accounting using the liability
method. Deferred taxation is recognised for all material timing differances between
accounting and taxable income. The tax effect of timing differences that result in a debit
balance or a debit to the deferred tax balance is not carried forward unless therg is a
reasonable expectation of its realisation.

The potential tax saving relating to a tax loss carry forward is only recognised if there is
assurance beyond any reasonable doubt that fuiure taxable income will be sufficient for
the benefit of the loss to be realised.

Additional taxes have been recognised to the extent that dividends from subsidiaries,
jointly controlled entities and associates are expected to result in such taxes. No taxes
have been recognised for other unremitted earnings since these amounts are considered
to be permanently reinvested by the companies concerned.

(v) Interest capitalisation

Interest incurred on borrowings relating to the purchase of property, plant and equipment
is capitalised until the assets are ready for their intended use. Interest relating to
development properties is capitalised during the periods in which the activities to prepare
and develop the properties are carried out.

(w) Cash and cash equivalents

For the purposes of the cash flow statements, cash and cash equivalents comprise cash
in hand, bank balances, demand deposits, bank overdrafts and short term, highly liquid
investments that are readily convertible to known amounts of cash and which are subject
to an insignificant risk of changes in value.

{x) Revenue recognition
Revenue are recognised upon delivery of products and customer acceptance or upon
completicn of the performance of services rendered to customers, after eliminating
revenue gerived within the Group .
Revenue relating to long term contracts are accounted for using the percentage of
completion method; the stage of completion is measured by reference to the actual costs
incurred to date o estimated total costs for each contract.
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7894 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

() Revenue recognition {continued)

Other revenues earned by the Group are recognised on the following bases:

Rental income -
interest income -
Dividend income -

REVENUE

Sale of:

- development properties

- goods

Construction contracts
Information technology contracts
Management fees

Dividend income {gross):

- subsidiary

Interest income from loan stock

on the acerual basis

on the accrual basis

when the shareholder's right to receive payment is
established

Group Company

2002 2001 2002 2001
RM'000 RM'0Q0 BM'000 RM'Q00
224,787 270,332 - -
182 2,122 - 810
165,739 225,926 122,825 82,998

10,892 24,132 - -
- - 11,114 11,133

- - 6,950 3,300
- - 1,213 1,217
9,107 6,830 - -

Investment property income
Rental income 8,555 1,799 - -
Rendering of other services 2,020 1,939 - -
419,282 533,080 142,102 99,458
OTHER OPERATING INCOME
Others in other operating income includes:
Rental income on land and buildings 1,439 1,391 83 1,320
Rental income on other assets 24 108 24 -
{nterest income from:
- subsidiaries - - 1,225 1,042
- fixed deposits 7,247 4,571 513 50
- realisation upon completion of project 7,466 - - -
- others 743 192 - -
Compensation income - 16,989 - 16,989
Bad debts recovered 1,020 - 1,020 -
Consequential campensation income resulting
from disposal of a subsidiary 14,824 - 11,818 -
rorfeiture of progress billings and deposits 384 448 - -
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROFIT/(LOSS) FROM OPERATIONS

Profit/(loss) from operations is arrived
at after charging/(crediting):

Auditors’ remuneration
Staff cost (excluding remuneration of
directors)

Operational property, plant and equipment:

- depreciation

- impairment loss

- written off

- net gain on disposals

Depreciation of investment properties
Allowance for inventories obsolescence
Rental of;

- premises

- mator vehicles

- office equipment

Hire of plant and machinery/equipment
Bad debts written off

Severance costs

Project development expenditure amartised/

written off
Provision for:
- liabilities and charges
- foreseeable losses on contracts
Amortisation of bonds issuance expenses

Net realised (gain)/foss on foreign exchange

Net unrealised loss/(gain) an foreign exchange

Group Company

2002 2001 2002 2001
RM'000 AM'000 RM' 000 RBM 000
394 351 25 25
34,220 41,374 7,619 13,363
11,204 8,496 4,028 2,236
2,993 5,526 - -
3,853 7.324 3,773 -
(979) (448) (394) (230)
5,028 5,030 - -
347 - - -
123 1,585 3,804 5,594
282 369 77 97
154 188 (10} 64
404 55 - -

- 4,436 . 30
3,000 184 834 -
- 5,572 - -

8. 447 2,098 a1 155
- 5,989 - -

a71 484 - -
(42) 643 - .
14,842 (2,738B) 13,978 (2,738)

Contract cost of the Group and the Company recognised as an expense during the financial year
amounted to RM314,275,000 (2001: RM453,239,000) and RM113,492,000 {2001: RM8&0,508,000)
respectively. Cost of inventories and services of the Group and the Company recognised as an
expense during the financial year amounted to RM17,283,000 (2001: RM18,961,000) and RM Nil

(2001: RM784,000) respectively.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Maiaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROFIT/(LOSS) FROM OPERATIONS (CONTINUED)

The aggregate amount of remunerations received/receivable by Directors of the Company for the
financial year are:
Group and Company
2002 2001
RM'GO0 RM'000

Non-executive Directors:

- fees 120 20
- emoluments 33 -
- estimated money value of
benefits-in-kind 5 -
Executive Directors:
- salaries and bonus 1,586 1,399
- emoluments 345 585
- estimated money value of
benefits-in-kind 173 71
FINANCE COSTS
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM000
Arrangement fee for borrowings 8,207 12,1863 5,701 10,206
Interest expense on:
- term [pans 44,532 58,042 32,289 31,112
- bank overdrafi, trust receipts and
bills payable 2,585 2,084 1,085 1,181
- hire purchase 1,066 1,874 400 244
- loan stock 671 673 - -
- intercompany advances - - 3,526 4,253
- others 30 - - -
Finance charges on bonds issue 30,258 9,834 - -
Realised exchange gain on foreign
currency borrowings (338) (2,017} (319) -
87.011 82,653 42,682 46,996
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

TAXATION
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 BRM'000

In Malaysia:
Current taxation 4,608 8,548 - -
Real property gain taxation 15 23 - -
QOver provision in prior years (2,125) {11,086) - -
Deferred taxation (Note 18) 11,853 (6,619} - -
Share of taxation of associates 5,707 10,533 - -

20,058 1,389

The effective tax rate at Group level for the current financial year is lower than the statutory rate of
taxation principally due to the exceptional gains realised by the Group upon disposal of investments
that are of capital nature and not subject to tax.

There is no tax charge at Company level for the current financial year as the Company does not
have any chargeable income.

_Group Compaty
2002 2001 2002 2001

RM'000 BM'000 RM'CC0 RM'000
Tax losses

Tax savings as a result of the utilisation
of current year tax losses for which credit
is recognised during the financial year 5,300 1,667 256 370

Tax savings from the utilisation of tax losses
brought forward from previous years for
which the related credit is recognised
during the financial year 94,941 3,746 - -

Tax losses for which the related tax credit
has not been recognised in the financial
statementis 298,165 262,301 78,717 63,178

33

109



10

Company No.

7994

D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

EARNINGS/(LOSS) PER SHARE

(a)

{b)

PROPE

Basic earnings/{loss} per share

Basic earnings/(loss) per share of the Group is caleulated by dividing the net profit/(loss)
attributable to shareholders by the weighted average number of ordinary shares in issue
during the financial year.

Group

2002 2001
Net profit/{loss) attributable to shareholders (RM'000) 172,677  (656,755)
Weighted average number of ordinary shares in issue ('000) 976,550 975,650
Basic earnings/(lass) per share (sen) 17.7 {67.3)

Diluted earnings/{loss) per share

Diluted earnings/(loss) per share is not presented in the financial statements as it is not
applicable to the Group since there were no dilutive potential ordinary shares following the
expiry of the Company’'s ESOS scheme on 3 Aprit 2001 (Note 32).

RTY, PLANT AND EQUIPMENT
Group Company
2002 2001 2002 2001
RM'000 RM'000 RAMO00 RM'000

Net book value

Operational property, plant and

equipment (Nate 10a) 55,846 218,107 5973 9,523
Investment properties (Note 10b) 217,413 223,434 - -
283,259 441,541 5,973 9,523
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OPERATIONAL PROPERTY, PLANT AND EQUIPMENT

lLand Plant
and and
buildings  machinery
RM'000 RM'000
Group
2002
Cost
At 1.9.2001 53,573 44,328
Additions 3,388 4
Disposals (16,922) (5,271)
Written off - -
Disposal of a
subsidiary - -
Transfer/
reclassification 203 5,026
Currency translation
difference - (2
At 31.8.2002 40,242 44,085
Accumulated
depreciation
At 1.9.2001 2,859 28,074
Charge for the
financial year 498 2,311
Released on disposals (922 (3,473)
Written off - -
impairment losses 1,605 1,388
Disposal of a
subsidiary - -
Transfer/
reclassification 334 5,026
Currency translafion
difference - -
At 31.8.2002 4,374 33,326
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Furniture,
fittings,
office
squipment
and Motor  Construction
computers vehicles in-progress Total
BM'000 RM'000 RM'000 RM'C00
37,408 16,787 124,535 276,631
7,580 1,234 2,818 15,034
(1,432) (4,993) - {28,618)
(6,2089) (416) - (6,625)
(460) - (127,353) (127,813}
297 - - 5,526
(44) (103) - (149)
37,150 12,509 - 133,986
18,635 9,056 - 58,524
7,812 2,048 - 12,669
(1,081) (3,168) - (8,644)
(2,346) (326) - (2,672)
- - - 2,993
(216) - - (216)
297 (131) - 5,526
(15) (25) - (40)
22 986 7,454 - 68,140
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Company No.

7994 b

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OPERATIONAL PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

Furniture,
fittings,
office
Land Plant equipment
and and and Motor  Construction
buildings  machinery computers  vehicles in-progress Total
Grou BM'000 RM'D00 RM'Q00Q KRM'000 RM000 AM'000
2001
Cost
At 1.9.2000 55,915 51,016 19,143 13,911 2,827 142,812
Additions - 29 14,598 5,470 126,809 147,306
Disposals . (1,891) (120)  (2,292) - {4,103)
Written off (7,240) - - (220} - (7,460)
Acquisition of a
subsidiary - - 3,739 49 - 3,768
Transfer/
reclassification 5101 - (43) (131) (5,101) {174)
Currency translation
difference - - {12) - - (12)
At 31.8.2001 53,776 49,354 37,705 16,787 124,535 282,157
Accumulated
depreciation
At 1.9.2000 2,575 24,558 12,706 8,398 - 48,237
Charge for the
financial year 415 4,618 3,796 2,447 - 11,276
Released on disposals - (1,102} (98) (1,698) - (2,898)
Whritten off - - - (136) - {136)
Impairment losses 203 5,026 297 - - 5,526
Acquisition of a
subsidiary - - 2,174 50 - 2,224
Transfer/
reclassification (131} - (31) - - {162}
Currency translation
difference - - (12) (5) - {17}
At 31.8.2001 3,062 33,100 18,832 9,058 - 64,050
Net book value
At 31.8.2002 35,868 10,759 14,164 5,085 - 65,846
At 31.8.2001 50,714 16,254 18,873 7,731 124,535 218,107
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BEHHAD

(incorporated in Malaysia}

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OPERATIONAL PROPERTY, PLANT AND EQUIPMENT {CONTINUED)

Land and buildings of the Group are as follows:

Freehold
land
RM'00D

Group
2002
Cost

At 1.9.2001 10,744
Additions -
Disposals -
Transfer/reclassification -

At 31.8.2002 10,744

Accumulated depreciation

At 1.9.2001 -
Charge for the financial year -
Released on disposals -
Impairment losses -
Transfer/reclassification -

At 31.8.2002 -

L]

001

<)

03t

|

At 1.9.2000 10,744
Written off -
Transfer/reclassification -

At 31.8.2001 10,744

Accumuiated depreciation

At 1.9.2000 -
Charge for the financial year -
Impairment losses -
Transfer/reclassification -

At 31.8.2001 -

37
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Long
leasehold

land

RM‘000

9,812

(9,812)

17,052
(7.240)

9,812

814

814

Buildings
RM'000

33,017
3,388

(7.110)
203

29,498

2,045
498

(108)
1,605
334

4,374

28,119

5,101

33,220

1,761
415
203

(131)

2,248

Total
RBRM'000

53,573

3,388
{16,922)

203

40,242

2,859
498
(922)

1,605
334

4,374

55,915
(7.240)
5,101

53,776

2,575
415
203

(131)

3,082
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(incomporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OPERATIONAL PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

Net baok value

At 31.8.2002

At 31.8.2001

Company
002

Cost

At 1,9.2001

Additions

Disposais

Written off

At 31.8.2002

Accumulated depreciation

At 1.9.2001

Charge for the financial year
Released on disposals
Written off

At 31.8.2002

Freshold
land

AM'000

Long
leasehold

|

8,998

Furniture,
fittings,

office equipment
and

computers
RM'000

10,003
4,989
(27}
(5,827)

9,138

5,586
2,874
(10)

(2.144)

6,306

38
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Buildings
RM'C00

Motor
vehicles
RM'000

8,250
508
(2,642)
(418)

5,700

3,144
1,154
(1,413)

(326)

2,559

Total
RM'000

18,253
5,497

(2,669)

(6,243)

14,838

8,730

4,028
(1,423)
(2,470)

8,865
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OPERATIONAL PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

At 1.9,2000
Additions
Disposals

At 31.8.2001

Accumulated depreciation
At 1.8.2000

Charge for the financial year
Released on disposals

At 31.8.2001

Net book value

At 31.8.2002

At 31.8.2001

Furniture,
fittings,

office equipment
and

computers
BM'000

6,310
3,710
(17)

10,003

4,647
948

(9)
5,586

39
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Motor
vehicles
RM' 000

5,827
3,459
{1,036)

8,250

2,617
1,288
(761)

3,144

Total
RM'000

12,137
7,169
(1,053)

18,253

7,264
2,236
(770)

8,730
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)
10{(a) OPERATIONAL PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

Operational property, plant and equipment with net book values amounting to RM29,020,000
(2001: RM24,848,000) of certain subsidiaries have been charged as security for their borrowings
and term loan facilities (Notes 27 and 29).

Interest expense on borrowings directly related to plant under construction that has been
capitalised within additions of the Group during the financial year amounted to RM Nil (2001:
RM9,689,1083).

Included in operational property, plant and equipment of the Group and of the Company are the
net book values of the foilowing assets acquired under finance lease agreements and hire
purchase terms:

Net book value

2002 2001
RM'000 BM'000
Group
Plant and machinery 3,077 6,234
Furniture, fittings, office equipment and computers - 7
Motor vehicles 3,71 6,102
6,778 12,343
Company
Motor vehicles 3,139 4,901
10(b) INVESTMENT PROPERTIES
At Impairment At
1.9.2001 losses 31.8.2002
RM'000 RM'O00 RM'000
Group
2002
At costivaluation
Long leasehold land:
At 1989 valuation 1,133 - 1,133
At cost 37.825 - 37,825
38,958 - 38,958
Buildings and improvements:
At 1988 valuation 3,485 - 3,485
At cost 205,028 {992) 204,036
208,513 (992) 207,521
Total 247,471 {992) 246,479
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

INVESTMENT PROPERTIES (CONTINUED)

M@
E
c

00

N

|

Accumulated depreciation

Long leasehold land:
At 1989 valuation
At cost

Buildings and improvements:

At 1989 valuation
At cost

Total

Group
2001

At cost/valuation

Long leasehold land:
At 1989 valuation
At cost

Buildings and improvements:

At 1989 valuation
At cost

Total

Charge for
At the financial At
1.9.2001 year 31.8.2002
RM'000 RM'000 RM'000
290 14 304
3,101 482 3,683
3,391 496 3,887
1,068 42 1,110
19,578 4,491 24,069
20,648 4,533 25,179
24,037 5,029 29,086
At Impairment At
1.8.2000 losses 31.8.2001
BM'000 BM'D00 RM'000
1,133 - 1,133
41,938 (4,113) 37,825
43,071 (4,113) 38,958
3,485 - 3,485
230,880 (25,852) 205,028
234,365 (25,852) 208,513
277,436 (29,965} 247,471
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 {(CONTINUED)

INVESTMENT PROPERTIES (CONTINUED)

Group

2001

Accumulated depreciation
Long leasehold land:

At 1989 valuation
At cost

Buildings and improvements:

At 1989 valuation
At cost

Total

Group

Net book value

Long leasehold land;
At 1989 valuation
At cost

Buildings and improvements:

At 1989 valuation
At cost

Totai

Charge for
At the financial At
1.8.2000 vear 31.8.2001
RMo00 RM'000 RM'000
276 14 290
2,620 481 3,101
2,896 495 3,391
1,026 42 1,068
15,085 4,483 19,578
16,111 4,635 20,846
19,007 5,030 24,037
At At
31.8.2002 31.8.2001
RM'000 BM'000
829 843
34,242 34,724
35,071 35,567
2.375 2,417
179,967 185,450
182,342 187,867
217,413 223,434
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Company No,

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

INVESTMENT PROFPERTIES (CONTINUED)

The leasehold land and buildings of subsidiaries with net book values of RM239,774,000 {(2001:
RM249,503,000) are presently charged as security for term ioan facilities (Note 29).

The leasehold land and building of another subsidiary is stated at Directors’ valuation which is
based on a valuation by professional valuers in 1989 using the open market value basis,

The leasehold investment properties consist of four leasehold land and buildings with unexpired
periods of leases ranging from 42 years to 90 years.

DEVELOPMENT PROPERTIES

At valuation:
Freehold land
Leasehold land

At cost:
Freehold land
Development expenditure

Less: Non current portion

Add: Attributable profits

Less: Provision far foreseeable losses

Less: Progress billings

Current portion

Group Company
2002 2001 2002 2001
RM'000 RM'C00 RM'GO0 RM'000
23,885 24,581 3,786 3,786
39,187 29,000 - -
63,172 53,581 3,786 3,786
489,855 438,859 - -
1,145,703 1,019,343 286 247
1,698,730 1,511,783 4,072 4,033
(859,833) (738,188) (4,072) {(4,033)
838,897 773,595 - -
206,048 165,976 - -
1,044,945 939,571 - -
(40,733)  (52,374) - -
1,004,212 887,197 - -
(866,007)  (653,297) - .
138,205 233,900 - -

Title to freehold land of a subsidiary is in the process of being registered in its name {Note 31).

The freehold and feasehold fand of certain subsidiaries have been charged as security for term

loan facilities (Note 29).

Included in development expenditure are the following charges made during the financial year:

Interest capitalised
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Group

2002 2001
RM'000 RM'000
50,752 47,779




Company No.
7984 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

EXPRESSWAY DEVELOPMENT EXPENDITURE

Group

2002 2001

RM'000 RM'000

Expressway development expenditure 17,657 18,256
Less: Allowance for expressway development expenditure (17,657) (18,256)

SUBSIDIARIES

Company

2002 2001

RM 000 RM'000
Unquoted shares at cost:

- in Malaysia 452,361 452,773
- outside Malaysia 3 3
452,364 452,776

Loan stocks at cost 17,333 17,333
Less: Allowance for diminution in value of investments (185,538) (155,806)

284,159 314,303

The loan stocks issued by a subsidiary under a Joint Venture Agreement dated 18 April 1996 was
due for redemption on 1 January 2002 at 100% of its nominal value for all ioan stocks not
previously redeemed or purchased together with all accrued interest therecn. The agreement by
the joint venture parties to vary and supplement the terms of the above joint venture agreement
has not been finalised at the date of this financial statements. The Directors are of the opinion
that the supplementary Joint Venture Agreement will not contravene any of the terms and
conditions of the Bonds (Note 28).

The Group's effective equity interest in the subsidiaries, their respective principal activities and
country of incorporation are set out in Note 38.
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ASSOCIATES

In Malaysia:
Unquoted investments at cost
Share of post-acquisition accumulated
losses

Quoted investments at cost
Less: Allowance for diminution in value

Share of post-acquisition
accumuiated losses

Market value of quoted investiments

Analysis of associates is as follows;

Group's shars of tangibie asseis
Group’s share of intangible assets*

Group’s share of net assets
Premium on acquisition

* Included in the Group’s share of intangible
(2001: RM271,232,000}.

Group Company

2002 2001 2002 2001
RM'Q00 RM'Q00 RM'000 RM000
7.119 7,119 - -
{3,420) {2,667) - -
3,699 4,452 - .
2,620,182 2,620,182 2,620,182 2,620,182

(1,430,329) (1,430,329) (1,890,619) (1,843,259)

1,189,853 1,189,853 729,563 776,923
(401,578) (512,119) - -
788,274 677,734 729,563 776,923
791,973 682,186 729,563 776,923
708,309 729,052 708,309 729,052
2002 2001

RM'000 RM’000

425,612 277,033

233,183 271,975

658,795 549,008

133,178 133,178

791,973 682,186

assets is gocdwill amounting to RM233,183,000

Included in the Group's share of associates results for the financial year was its share of an
associate’'s gain amounting io RM168,300,000 (2001:; BM Nil} arising from the disposal of an

investment.

The Group has excluded its share of cumulative loss after taxation of an associate amounting to
RM44,142,000 (2001; BM35,752,000) from the financial statements fellowing the discontinuation of
the equity accounting for the rasuits of the associate as the carrying amount of this investment has

reached zero.

The Group’s effective equity interest in the associates, their respective principal activities and

country of incorporation are set out in Note 38,
45
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

JOINTLY CONTROLLED ENTITIES

Share of net assets of the jointly controlled entities 115 112

The Group has a 50% interest in a jointly controlied entity, Zelleco-Hyundai JV which was formed
on 24 January 1995 and commenced operations on 1 October 1995 to undertake the construction
of a section of the national power transmission system.

The Group also has 60% interest in another jointly controlled entity, Zelleco-Perspec Consortium
which was formed on 8 October 1986 and immediately commenced operations to undertake piling
works, substructure and basement construction and ancillary works for Kuala Lumpur Sentral Sdn.
Bhd., a subsidiary of the Company.

The Group's share of the assets and liabilities of the jointly controlled entities are as foliows:

Group

2002 2001

AM'000 R 000

Property, plant and equipment - 1
Current assets 129 328
Current liabilities (14) {(217)
115 112

The Group's share of the revenue and expenses of the jointly controlted entities are as follows:

Group
2002 2001
RM'000 RM'000
Revenue - -
Other operating income 4 582
Other operating expense (1) (162)
Profit from ordinary activities before taxation 3 420
Taxation - -
Profit frem ordinary activities after taxation 3 420
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Company bNo.

78584 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia}

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

OTHER INVESTMENTS

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
At cost;
Shares in a corporation, quoted
outside Malaysia 910 810 910 910
Less: Allowance for diminution in value (840) - {840} .
70 510 70 814G
Unquoted investments 4,864 4,764 14,967 4,467
Less: Allowance for diminution in value (4,467) (4,489) (4,467} {4,467}
397 275 10,500 -
467 1,185 10,570 910
Market value of quoted shares 70 1,352 70 1,352
PROJECT DEVELOPMENT EXPENDITURE
Group
2002 2001
RM'000 RM'000
Project development expenditure 1 14,121
Less: Project development expenditure amortised/written off - (5,572)
1 8,549
Project development expenditure includes the following
charges made during the financial year:
Interest capitalised - 2,009
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorperated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

DEFERRED TAXATION
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
At 1 September 19,159 12,540 - -

Net transfers (to)/from

income statement (Note 8) (11,853) 8.619 - -
At 31 August 7,306 19,159 - -

Representing the tax effects of;

Timing difference relating to the recognition
of property development income 7,306 19,159 - -

Deferred taxation not provided for
in the financial statements:

Arising from revaluation of investment
properties held for long term purpose 995 995 - -

TRADE AND OTHER RECEIVABLES

Group Company
2002 2001 2002 2001
RM'C00 RBM'000 RM'O00 RM'000

Non current

Amount due from a related party 131,572 97,435 44,500 44,500

The amount due from a related party relates to amounts owing from the sale of land.
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Company No.
7994 b

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

TRADE AND OTHER RECEIVABLES (CONTINUED)

Current

Trade receivables
Less: Allowance for doubtful debts

Amounts due from customers on
contracts (Note 21)

Amounts due from subsidiaries
Less: Allowance for doubtful debts

Amounts due from associates
Amounts due from other related parties
Deposits

Prepayments

Other receivables

Less: Allowance for doubtful debts

Group Company
2002 2001 2002 2001
KRM'000 RM'GO0 RM'000 RM'000
133,813 185,997 49,164 68,236
(40,248)  (45,235)  (26,602) (26,228}
93,565 140,762 22,562 42,008
36,459 47,386 - -
- - 985,897 845,629
- - (584,836) | | (501,938)
- - 401,061 344,680
514 514 4 4
25 367 - -
25,355 126,246 2,762 23,144
5,443 5,323 256 2,756
162,154 157,876 111.251 120,382
(63,233) (66,156}  (62,057)  (60,707)
260,282 412,318 475,839 472,277

Included in deposits of the Group is RM Nil (2001: RM67,963,000) relating to the purchase of
property, plant and equipment of a subsidiary’s power plant project.

Included in other receivables of the Group and the Company is RM33,498,000 (2001: RM Nil)
relating to compensation receivable and repayment of advances arising from disposal of a

sthsidiary.

INVENTORIES

At cost:
Completed properties for sale
Raw materials and consumables

At net realisable value;
Completed properties for sale
Raw materials and consumables

49
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Group

2002 2001
RM'000 RM 000
47,641 8,957
1,197 2,752

48,838 11,749

1,384 -
197 -

1,581 -

50,389 11,748




Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(\ncorporated in Malaysia}

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CONSTRUCTION CONTRACTS
Group Company
2002 2001 2002 2001
RM'000 RM 000 RM'0Q0 RM’000
Aggregate costs incurred to date 2,137,557 2,392,341 194,000 80,508
Attributable profits on contract works
performed io date 384,680 378,792 11,823 2,490
Less: Provision for foreseeable losses (9,369) {14,062) - -
2,512,868 2,757,071 205,823 82,998
Less: Progress billings (2,514,514} (2,748,898} (205,823) (82,998)
{1,6486) 7173 - -
Amounts due from customers on
contracts (Note 19) 36,459 47,386 - -
Amounts due to customers on
contracts (Note 25) (38,105) (40,213) - -
{1,646) 7,173 - -
Advances received on contracts,
included under other payables - 1,100 . -
Retention sum on contracts, included
under trade receivables 44 370 19,502 5,000 8,300
The costs incurred to date on construction
coniracts include the following charges
made during the financial year:
Hire of plant and machinery 22 278 - -
Depreciation of property, plant and
equipment 1,465 2,780 - -
Protessional fees 4,869 2,347 - -
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

MARKETABLE SECURITIES
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000

Shares in corparations, quoted in Malaysia
- At cost 290 290 - -

Market value of quoted shares 425 616 - -

BANK BALANCES AND DEPOSITS

Depasits with licensed hanks 205,145 318,082 16,600 4,200
Deposits with finance companies 4,440 3,120 - -

Cash held under Housing Development
Accounts 10,333 2,087 - -
Cash and bank balances 14,771 11,400 1,240 1,361
234,689 334,689 17,840 5,561

Included in the Group’s cash and bank balances and deposits with licensed banks and finance
companies are restricted monies amounting to RM173,382,000 (2001: RM275,099,000) {(Note 34)
representing:

- collateral pledged with licensed banks and finance companies by subsidiaries for credit
facilities granted and bank guarantee facilities issuved to third parties.

- proceeds from the issue of Bonds by a subsidiary which has been channelled to
Designated Accolints less permitted withdrawals relating to the Kuala Lumpur central
railway station development project as provided under the terms and conditions of the
Project Account Agreement (Note 28).

- first memorandum of deposit of fixed deposits of a subsidiary held as security for the term
loan facility and guarantee facility {notes 29 and 36).

Cash held under Housing Development Accounts represents receipts from purchasers of
residential properties less payments or withdrawals provided under the Housing Developers
(Centrol and Licensing) Act, 1966.
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROVISIONS FOR LIABILITIES AND CHARGES

Group

Liguidated

ascertained

damages

Guaranteed and

Retirement rental guarantee
benefits scheme reserve QOthers Total

RM'000 RM'000 RM'000 RM"000 RM000

At 1 September 2000 1,408 3,448 18,195 - 23,051
Charged to income statement 457 - 7,966 2227 10,650
Acgquisition of a subsidiary - - 520 - 520
Utilised during the financial year (254) - - - (254)
Unused amounts reversed (223) - (8,329 - (8,552)
At 31 August 2001 1,388 3,448 18,352 2,227 25,415
Charged to income statement 3,471 6,069 1,577 - 11,117
Utilised during the financial year {70} - (7,641) - {7,711}
Unused amounts reversed (145) - (1,403) (122) (1,670)
At 31 August 2002 4,644 9,517 10,885 2,105 27,151
At 31 August 2001
Current - 3,448 18,352 2,227 24,027
Non current 1,388 - - - 1,388
1,388 3,448 18,352 2,227 25,415
At 31 August 2002
Current - 9,517 10,885 2,105 22,507
Non current 4,644 - - . 4,644
4,644 9,517 10,885 2,105 27,151
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Company No.

7994 D

“MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROVISIONS FOR LIABILITIES AND CHARGES {(CONTINUED)
Company

Retirement
benefits Total
BM'000 RM'000

At 1 September 2000 715 715
Charged to income statement 155 155
Utilised during the financial year {254) (254)
At 31 August 2001 6186 616

Charged to income statement 901 a

Utilised during the financial year (70) (70}
At 31 August 2002 1,447 1,447

At 31_August 2001

Non current 616 616

At 31 August 2002

Non current 1,447 1,447

(a) Retirement benefits - defined benefit plan

The Group provides for unfunded retirement benefits to eligible employees that have been
in the service of the Group for a continuous period of at least ten {(10) years. The cost of
retirement benefits is calculated based on actuarial valuation using the Projected Unit
Credit Method and determined by a qualified actuary on the basis of a triennial valuation.
The most recent valuation was as at 31 August 2002,

(b) Guaranteed rental scheme

Provisions for guaranteed rental scheme are made for anticipated losses on contracts
undertaken by a subsidiary.

c) Liguidated ascertained damages and guarantee reserve

Provision for liquidated ascertained damages and provision for guarantee reserve are in
respect of projects undertaken by the subsidiaries. Provision for liguidated ascertained
damages ('LAD") is recognised for expected LAD claims based on the contract
agreement. Provision for guarantee reserve is made on each contract based on the
estimated liability that may arise during the guarantee period.
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NQOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROVISIONS FOR LIABILITIES AND CHARGES (CONTINUED)
(d) Others
Other provisions relate to;

(i) provisian by a subsidiary for remedial works to complete the rehabilitation of the
hill slope due to a landslide on the freehold land held by the subsidiary based on
the estimation carried out by consultants.

(i} provision made by a subsidiary for concession fees payable to the Government of
Malaysia and Express Rail Link Sdn. Bhd. in relation to the concession to
operate, manage and maintain the Kuala Lumpur central railway station based on
the effective date as stated in the Concession Agreement.

TRADE AND OTHER PAYABLES
Group Company
2002 2001 2002 2001
RM'000 RM'O00 RM'000 RM'000
Trade payables 140,287 272,850 561 1,418
Amounts due to customers on :
contracts {Note 21) 38,105 40,213 - -
Amounts due to subsidiaries - - 296,089 307,164
Amounts due to associates 10,758 11,629 10,758 10,530
Amounts due to jointly controlied entities - 529 - -
Amounts due to other related parties 6,363 6,619 - -
Hire purchase and lease creditors due
within 12 months (Note 26) 6,187 8,549 715 772
Other payables 112,387 77,946 62,005 13,115
Accruals 22172 33,959 2,486 2,944
Accrued interests payable 43,921 49,279 1,910 3,278

380,180 501,573 374,524 339,222

Included in other payables of the Group and Company for the current financial year is
RM50,461,000 (2001: RM3,995,000) representing deposits received upon proposed disposal of an
associate (Note 40(a)).

The amounts due 1o subsidiaries are unsecured, have no fixed terms of repayment and carry
interest at a rate of 3.95% (2001: 3.35%) per annum during the financial year.

The amounts due to associates and jointly contralled entities are unsecured, interest free and
have no fixed terms of repayment.

The amounts due to other related parties are alsc unsecured, interest free and have no fixed
terms of repayment.
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Company No.
79594 D

MALAYSIAN RESOQURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

HIRE PURCHASE AND LEASE CREDITORS
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000

Analysis of hire purchase and lease creditars:

Payable within ane year 6,695 8,934 996 1,086
Payahle between one and two years 3,462 4,199 995 1,086
Payable between two and five years 8,753 10,378 2,703 3,259
Payable after five years 236 1,100 213 1,018
19,146 24,611 4,907 6,449
Less; Finance charges (5,440} {2,175} {1,386) {1,897}
13,706 22,436 3,521 4,552

Present value of hire purchase and lease
creditors liabilities:

Payable within one year 6,187 8,649 715 772
Payable between one and two years 3173 3,960 715 772
Payahle between two and five years 4,192 9,235 1,937 2,316
Payable after five years 154 692 154 692

13,706 22,436 3,521 4,562

Representing hire purchase and lease creditors:

Due within 12 months (Note 25) 6,187 8,549 715 772
Due after 12 months {Note 30) 7.519 13,887 2,806 3,780
13,708 22,436 3,521 4,552
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Company No.
7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SHORT TERM BORROWINGS

Group Company
2002 2001 2002 2001
RM'000 BM'000 RM'000 RBM'000
Secured:
Bank overdrafts (Note 34} 2,868 10,198 - -
Short term borrowings and other
credit facilities 198,796 385,166 185,000 195,000
Long term loans due within 12 months
(Note 29) 349,309 375,250 320,000 320,000
548,973 770,614 815,000 515,000
Unsecured:
Bank overdrafts (Note 34) - 3,418 - .
Short term borrowings and other
credit facilities 3,200 57,020 - -
3,200 60,438 - -
Total 552,173 831,052 515,000 518,000

The short term borrowings of the Group carry interest at rates ranging from 3.50% to 11.25%
(2001: 3.60% to 11.50%) per annum during the financial year.

The secured short term borrowings of the Group are secured by legal charges over certain assets
of the subsidiaries (Note 10(a)).

The secured short term borrowings of the Company are secured by:

- Standby Letter of Credits from various licensed banks.

- A charge-in-escrow over shares of The New Straits Times Press (Malaysia) Berhad,
Sistem Televisyen Malaysia Berhad and Rashid Hussain Berhad and is subjectto a

minimum security cover of 1.5 times.
- Charge over properties of certain subsidiaries.
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7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

BONDS

Group

2002 2001

RM'000 RM'a00

Al-Bai Bithaman Ajil Bonds (nominal value) 920,000 920,000
Less: Bonds issuance expenses {10,125} {10,125}
Net proceeds 909,875 909,875
Cumulation of amortisation of Bonds issuance expenses 1,435 464

811,310 910,339

Representing Bonds:

Due within 12 months 120,000 -
Due after 12 months 791,310 910,339

911,310 910,339

Analysis of the Bonds:
Payable within cne year 120,000 -
Payable between one and two years - 120,000
Fayable between two and five years 280,000 80,000
Payable after five years 520,000 720,000

820,000 920,000

In 2001, a subsidiary issued RM920 million Al-Bai Bithaman Ajil Bonds (‘Bonds’} in a total of six
tranches with face values of RM120 millicn, RM80 million, RM200 million, RM220 million and two
of the six tranches with a face value of RM150 million each to the Primary Subscribers. Tenure of
the Bonds ranges from 2 to 10 years from the date of issue and carry profit rates, which have
been fixed in accordance with the Syariah principals, at rates ranging from 7.70% to 9.25% per
annum and are payable semi annually from its respective issue dates. The Bonds are traded on
the Scriptless Securities Trading System operated and managed by Bank Negara Malaysia.

The Bonds are secured against land titles of the sub-divided plots of land that has been and are to
be effected in stages based on the physical progress of the construction works on the Kuala
Lumpur central raitway station pursuant to the Supplementary Agreement to the Concession
Agreement with the Government of Malaysia and Syarikat Harta Dan Tanah Sdn. Bhd.

Proceeds from the issue of Bonds are channeled to Designated Accounts. Permitted withdrawals
relating to the Kuala Lumpur central railway station development project from these Designated
Accounts are subject to terms and conditions of the Project Account Agreement (Note 23).
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Company No.

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

LONG TERM BORROWINGS

Secured;

Analysis of term loans:
Payable within one year
Payable between one and two years
Payable between two and five years
Payable after five years

Representing term loans:
Due within 12 months (Note 27)
Due after 12 months

Group Company

2002 2001 2002 2001
RM'000 BM'000 RM'000 RM'000
349,309 375,250 320,000 320,000
67,002 39,339 - -
27,555 36,717 - -
2,555 3,507 - -
446,421 454,813 320,000 320,000
349,309 375,250 320,000 320,000
97,112 79,563 - .
446,421 454,813 320,000 320,000

The long term loans of the Group carry interest at rates ranging from 7.3% to 11.25% (2001:
5.30% to 11.25%) per annum during the financial year and are repayable by fixed instaiments
which vary from monthly, quarterly and half yearly basis.

The long term loans are secured by:

- a charge over the entire share capital of a subsidiary

- first fixed charge over properties of certain subsidiaries (Notes 10(a} and 10(b})
- debenture incorporating first fixed and floating charges over all present and future assets

of certain subsidiaries

. assignment of the Privatisation Agreement, Contractors’ Performance Bond and

insurance policies of a subsidiary

- first memorandurm of deposit of fixed deposits of a subsidiary (Note 23}

LONG TERM UABILITIES

Deferred liability (Note 31)
Hire purchase and lease creditors
due after 12 months (Note 26)
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Group Company

2002 2001 2002 2001
RM'000 RM'000 RM000 BM'000
3,973 17,410 - -
7.519 13,887 2,806 3,780
11,492 31,297 2,806 3,780
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Company No,

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

DEFERRED LIABILITY

In 19986, a subsidiary of the Company entered into a concession agreement with the Government
of Malaysia and Syarikat Tanah dan Harta Sdn. Bhd. to carry out the design and construction
works on the Kuala Lumpur central railway station in cansideration for which the subsidiary is
given the right to develop and/or sell certain commercial development land in the vicinity of the
central railway station. The subsidiary capilalised the commercial iand alienated to them by the
Federal Government at RM420 million under development properties and provided for its cost as
a deferred liability representing the estimated cost of the design and construction of the
abovementioned central railway station. This deferred liability is reduced progressively as and
when the cost is incurred in respect of the central railway station.

Pursuant to the Supplementary Agreement to the Concession Agreement with the Government of
Malaysia and Syarikat Tanah dan Harta Sdn. Bhd., the transfer of title of the sub-divided plot of
fand within the commercial development land to the subsidiary shall be effected in stages based
on the actual physical progress of the construction works on the central railway station.

SHARE CAPITAL
Group and Company
2002 2001
RM'000 BM'000
Authorised:
2,000,000,000 ordinary shares of RM1.00 each 2,000,000 2,000,000

Issued and fully paid:
Ordinary shares of RM1.00 each:

At 1 September ' 976,550 975,096
Exercise of Options under ESOS - 1,454
At 31 August 976,550 976,550

The exercise of Options under ESOS in 2001 was under the Malaysian Resources Corporation
Berhad's Employees’ Share Option Scheme that was approved by the shareholders at the
Extraordinary General Meeting held on @ February 1996 and became effective on 4 April 1896 for
a duration of five (5) years commencing on that date and expired in the previous financial year on
3 April 2001.

A Malaysian Resources Corporation Berhad's Employees’ Share Option Scheme ('ESOS’ or the
‘Scheme’) to repiace the above expired Options was approved by the sharehaolders at an
Extraordinary General Meeting held on 12 August 2002 and became effective subsequent to the
financia! year under review on 5 September 2002. The new scheme is for a duration of five (5)
years commencing 5 September 2002,
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MALAYSIAN RESOURCES CORPORATION BERHAD
(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SHARE CAPITAL (CONTINUED})

The details of the ESOS are contained in the Bye-Laws and the salient features thereof are as
follows:

(a) The Scheme is set up for the participation in the ordinary share capital of the Company

only,

The total number of shares to be offered under the ESOS shall not exceed 10% of the
total number of issued and fully paid ordinary shares of the Company at any time during
the tenure of the Schermne, which shali be in force for a period of five {5) years
commencing 5 September 2002.

(b} Eligible employees (including Executive Directors) are those who must have been
confirmed in his/her position as an employee with a minimum of six {6) months continuous
service on or prior to the date of offer of the ESOS.

(c) The Scheme is administered by an Option Committee which comprises senior
management staff appointed by the Board of Directors.

(d) An Option granted under the ESOS is capable of being exercised by the grantee by notice
in writing to the Company commencing from the date of the offer and expiring on 4
September 2007.

(e) Options granted for each year may be exercised in full or in such lesser number of shares
provided that the number shall be in multiples of and not less than 1,000 shares.

(f) The option price of each share shall be at a discount of not more than 10% from the
weighted average market price of the shares of the Company as stated in the Daily Official
Listing issued by the Kuala Lumpur Stock Exchange for the five (5) market days
immediately preceding the date of offer and shall not be less than the par value of the
share.

(9) An eligible employee can only participate in one ESOS implemented by any company in
the Group at any one time.

{h) All the new ordinary shares issued arising from the ESOS shall rank pari-passu in all
respects with the existing ordinary shares of the Company.
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

STATUTORY AND OTHER RESERVES

Non-Distributable

Statutory reserves 57,933 86,183
Capital redemption reserves 18,273 -

76,206 86,183

The statutory reserves represent the Group's share of the statutory reserves of associates which
are maintained in accordance with the Banking and Financial Institutions Act, 1989.

The capital redemption reserves represent the Group’s share of the capital redemption reserves of
an associate, which was created upon redemption by the associate of its subsidiary’s redeemable
preference shares.

The movement in each of the above category of reserves were as follows:

Statutory reserves

At 1 September 86,183 69,995
Share in the transfer hy associates 9,287 16,188
Realisation of reserves upon disposal of investment

by an associate (37,537) -
At 31 August 57,933 86,183

Capital redemption reserves

At 1 September -
Share in the transfer by an associate 18,273 -

At 31 August 18,273 .
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Company No,

7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CASH AND CASH EQUIVALENTS

Bank balances and deposits (Note 23)
Bank overdrafts:

- secured (Note 27)

- unsecured (Note 27)

Less: Fixed deposits held as security
value (Note 23)

RELATED PARTY DISCLOSURES

Significant related party disclosures
other than mentioned elsewhere
in the financial statements are as follows:

Progress billings on sale of properties to:
- Promising Quality Sdn. Bhd., a subsidiary
of an associate
- AMI Insurance Berhad, a subsidiary of an
associate
- Esprit Assets Sdn. Bhd., a subsidiary
of an associate

Rental income from Sistem Televisyen
Malaysia Berhad, an associate

Advertisement income from NST Qutdoor
Sdn. Bhd., a subsidiary of an associate

Insurance premium charged by AMI lnsurans
Berhad, a subsidiary of an assaciate

Professional fees charged by corporate
shareholders of MRCB Multimedia
Consortium Sdn. Bhd. pertaining
to provision of information technology
services

Furchase of advertisement from associates,

The New Straits Times Press (Malaysia) Berhad

and Sistern Televisyen Malaysia Berhad
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Group Company

2002 2001 2002 2001
BRM'000 BM'000 RM000 BM'000
234,689 334,689 17,840 5,561
(2,868} {10,198) - .

- (3,418) - -
231,821 321,073 17,840 5,561
(173,382)  (275,099) - -
58,439 45974 17,840 5,561
42,000 82,400 - -
17,451 . . -
. 1,254 . -

592 1,401 592 1,401
1,500 375 - -
890 659 163 240
3,834 1,588 - -
1,103 3,288 1,074 2,419
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7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

RELATED PARTY DISCLOSURES {CONTINUED)

FPurchase of advertisement from associates are aggregated because these transactions are similar in
nature.

The Group and the Company have transacted with Sistem Televisyen Malaysia Berhad {‘TV3)),
which is deemed to be related by virtue of TV3 being an associate and YAM Dato' Seri Syed Anwar
Jamalullail, Encik Abdul Rahman Ahmad, Encik Shahril Ridza Ridzuan, Y. Bhg. Datuk Zahari Omar
and Y. Bhg. Dato’ Dr. Mohd Shahari Ahmad Jabar being common Directors of both TV3 and the
Company.

The Group and the Company have transacted with The New Siraits Times Press {Malaysia) Berhad
(NSTP") and its subsidiaries, which are deemed to be related by virtue of NSTP being an associate
and Encik Abdul Rahman Ahmad and Encik Shahril Ridza Ridzuan being common Directors of both
NSTP and the Company.

The Directors are of the opinion that the above transactions are in the normal course of business and
at terms mutually agreed between the parties.

CONTINGENT LIABILITIES

Group Company
2002 20 2002 2001

RM'000 RM'000 RM'000 RM'000

Secured performance guarantee
extended to third parties 700 700 - -

Unsecured corporate guarantees given
fo financial institutions for:

- credit facilities granted to subsidiaries - - 42 927 118,640

- trade and performance guarantees
extended to third parties 31,417 45,071 - -

The secured performance guarantee of RM700,000 (2001: RM700,000) is secured by way of a
deposit of a similar amaunt with interest thereon pledged to and deposited with the Guarantor
Bank pursuant to the memorandum of deposit (Note 23).
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7994 D

MALAYSIAN RESOURCES CORPORATION BERHAD

{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CAPITAL COMMITMENTS
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM 000 RM'000

Authorised capital expenditure contracted
but not provided for in the financial

statements:

- property, plant and equipment - 1,377,861 - -

- property development expenditure - 319 - -
- 1,378,180 - -

Authotised capital expenditure not

contracted for:

- property, plant and equipment 15,544 - - -

- project development expenditure - 16,200 - -

15,544 16,200 - -

ENTERPRISES IN THE GROUP

The Group's effective equity interast in the subsidiaries and associates as at 31 August 2002, their
respective principal activities and country of incorporation are as fellows:

Country of Effective equity
Name of enterprise Principal activities incorporation interest
2002 2001
% %
SUBSIDIARIES:
Kuala Lumpur Sentral Property development Malaysia 64.38 64.38
Sdn. Bhd.
Held through 100% ownership
by Kuala Lumpur Sentral Sdn.
Bhd,
- Unity Portfolio Sdn. Bhd. Property management Malaysia 64.38 64.38
MRCB Utama Sdn. Bhd. Property development Malaysia 100.00  100.00
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Name of enterprise

Held through 100% ewnership

by MBCB Utama Sdn. Bhd.

- Country Annexe Sdn. Bhd.

MRCB Selborn Corporation
Sdn. Bhd.

MRCB Engineering Sdn. Bhd.

Miimix Sdn. Bhd.
(formerly known as MRCB
Construction Sdn. Bhd.)

MRCB Multimedia Consortium

Sdn. Bhd.

MRCB Sofiware Vision
Sdn. Bhd.

MR Securities Sdn. Bhd.

Held through 100% ownership

by MR Securities Sdn, Bhd.

- Bintara Guard Force
Security Sdn, Bhd.##

Malaysian Resources
Develepment Sdn. Bhd.

Principal activities

Pre-operating

Property development and
property holding

Engineering services and
construction

Civil and infrastructure

building contractor

Applications services
relating to information
and technologies
information technology
services and professional
autsourcing

Investment holding

Security guard services

Property development
and investment holding
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Country of Effective equity
incorporation interest
2002 2001

%o %

Malaysia 100.00 100.00
Malaysia 60.00 60.00
Malaysia 100.00 100.00
Malaysia 100.00  100.00
Malaysia 71.48 71.48
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 100.00 -
Malaysia 100.00  100.00
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NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Name of enterprise

Held through 100% ownership

by Malaysian Resources
Development Sdn. Bhd.

- Bitar Enterprises Sdn. Bhd.*

- Golden East Corporation

Sdn. Bhd.

- MR Properties Sdn. Bhd.*

- Seri Iskandar Utilities

Corporation Sdn. Bhd.

Principal activities

Property investment

Property deveiopment
and management

Property development

Pre-operating

- Sunrise Properties Sdn. Bhd.” Property development

- Taiyee Development
Sdn. Bhd.*

Property development

- MRCB Property Development Investment holding

Sdn. Bhd.

Held through _100% ownership

by MRCB Propenty

Development Sdn. Bhd.
- MRCB Cahaya Mutiara

Sdn, Bhd.*

Held through 70% ownership

by Malaysian Besources
Bevelopment Sdn. Bhd.

- Seri Iskandar Development
Corporation Sdn. Bhd.

Property development
and managemenrt

Property develapment

- Kejuruteraan Dan Pembinaan Pre-operating

Seri Lumut Sdn. Bhd.

(formerly known as Seri
Ipoh-Lumut Expressway

Sdn. Bhd.)

Malaysian Resources

International Sdn. Bhd.

Investment holding
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Country of Effective equity
incorporation interest
2002 2001

% %

Malaysia 100.06 100.00
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 100.00  100.00
Malaysia 100.00 100.00
Malaysia 70.00 70.00
Malaysia 70.00 70.00
Malaysia 100.00 100.00
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NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Name of enterprise

Heid through 100% ownership

by Malaysian Resources
international Sdn. Bhd.

- MBCB Mauritius Limited™*
Held through 100% ownership

by MRCB Mauritius Limited

- Novelway Investments
(Proprietary) Ltd. **

Malaysian Resources
Sentral Sdn. Bhd.

Mafira Holdings Sdn. Bhd.

Held through 38.6% ownership

by Mafira Holdings 8dn. Bhd.

- Zen Concrete Industries
Sdn. Bhd.™

Onesentral Park Sdn. Bhd.

Semasa Sentral Sdn. Bhd.

Sibexlink Sdn. Bhd.

Superview Development
Sdn. Bhd.

Transmission Technology
Sdn. Bhd.

Zelleco (M) Sendirian
Berhad

Principal activities

Investment holding

Property development

Provision of facility
management

investment holding

Manufacturing and sale
of pre-stressed spun
concrete poles

Property development

Operation, management
and maintenance of the
Kuala Lumpur central
railway station

Sale of business
information and website
development

Property development,
management and
shares trading

Engineering, construction
and commissioning
setvices to power
transmission systems

Investment holding and

contractor of civil and
structural works
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Country of Effective equity
incorporation interest
2002 2001

Yo Yo

Mauritius 100.00 100.00
South Africa 100.00  100.00
Malaysia 100.00 100.00
Malaysia 100.00 100.00
Malaysia 38.80 38.60
Malaysia 51.00 51.00
Malaysia 100.00 100.00
Malaysia 59.65 59.65
Malaysia 100.00 100.00
Malaysia 55.00 55.00
Malaysia 70.00 70.00
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MALAYSIAN RESOURCES CORPORATION BERHAD
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NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Name of enterprise Principal activities

Held through 100% ownership
by Zelleco (M) Sendirian Berhad

- Zelleco Engineering Fabrication of structural
Sdn. Bhd. steel works

Held through 75% ownership
by Zelleco (M} Sendirian Berhad

- Zelleco Construction Contractor of civil and
Sdn. Bhd. structural works

Held through 50% ownership
by Zeileco Construction Sdn. Bhd.

- Pembangunan Sulaiman- Contractor of civil and
Zelleco JV Sdn. Bhd. structural works

MR Construction Sdn. Bhd.* Construction
MR Enterprises Sdn. Bhd.* Construction

MR [nvestments (Cayman) Investment holding
Pte. Ltd. #°

MR Management Sdn. Bhd."  Investment holding and
management services

MRC Management (BVI} Ltd #* Investment frading

MB-H Piling and Civil
Engineering (M) Sdn. Bhd.”

MRCB Ceramics Sdn. Bhd.*  Manufacturing, distribution

and sale of ceramic tiles

MRCB Dotcom Sdn. Bhd.* Pianning and management

services
MRCB Intelligent System and  System maintenance
Control Sdn. Bhd.* and application services
and other technological
applications
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Piling and civil engineering

Country of
incorporation

Malaysia

Malaysia

Malaysia

Malaysia
Malaysia
Cayman
Island
Malaysia
British Virgin
Island
Malaysia
Malaysia

Malaysia

Malaysia

Effective equity
interest

2002 2001
% %
70.00 70.00
52.50 52.50
26.25 26.25
51.00 51.00
100.00 100.00
100.60 100.00
100.00  100.00
100.00 100.00
51.00 51.00
75.00 75.00
100.00  100.00
100.00 100.00
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NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP {CONTINUED)

Name of enterprise Principal activities
MRCB Land Sdn. Bhd.* Project management

and development services

MRCB Project Management  Project management
Sdn. Bhd.” and engineering related
setvices

MRCB Property Management Property investment
Sdn. Bhd. * and management

MRCB Smart Sdn. Bhd. * One-stop card technology
sarvice provider

MRCB Trading Sdn Bhd * Trading in building
matlerials

MRCB {Terengganu)
Sdn. Bhd.* Property development

MRCB Prasarana Sdn. Bhd.  Infrastructure design and
{formerly known as Sepang build construction work
Energy Resources
Sdn. Bhd.)*

Region Resources Sdn. Bhd.* Quarry operations

Heid through 100% ownership
by Beqgion Resources Sdn. Bhd.

- Syarikat Gemilang Quarry Quarty operations
Sdn. Bhd.*

Sepang Power Sdn, Bhd, A independent power

preducer
Amirijaya Sdn. Bhd. Pre-operating
Digiwiill Sdn. Bhd. Pre-operating
Estroman Sdn. Bhd. Pre-operating
MRCB Oil And Gas Pre-operating
Technical Services Sdn. Bhd.
69
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Country of Effective equity
incorporation interest
2002 2001

% %

Malaysia

Malaysia

Malaysia

Mailaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia
Malaysia
Malaysia

Maiaysia

100.00 100.00

100.00  100.00

100.00 100.00

100.00 100.00

100.00 100.00

100,00 100.00

100.00 100.00

80.00 80.00
80.00 80.00
- 70.00

100.00 t00.00
100.00  100.00
i00.60  100.00

100.00 100.00
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 {CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Country of Effective equity
Name of enterprise Principal activities incorporation interest
2002 2001
%o %
Malaysian Resources Pre-operating Malaysia 100.00  100.00
Technology Sdn. Bid.
Multimedia Base Sdn. Bhd. Pre-operating Malaysia 100.00  100.00
Media Prima Berhad {formerly
known as Profitune Berhad) Pre-operating Malaysia 100.00 100.00
Netcelerator (M} Sdn. Bhd. Pre-operating Malaysia 100.00 100.00
Trans Peninsula Crude Oil Pre-operating Malaysia 100.00 100.00
Transaction Sdn. Bhd.
Cheq Point (M} Sdn. Bhd.” Charge card services and Malaysia 75.00 75.00
investment holding
Held through 100% ownership
by Cheqg Point (M) Sdn. Bhd.
- Cheq Point Aero Leisure Pre-operating Malaysia 75.00 75.00
Sdn. Bhd. M
- Cheq Point Global Travel Pre-operating Malaysia 75.00 75.00
Sdn, Bhd. A
- Cheq Point {Sabah) Pre-operating Malaysia 75.00 75.00
Sdn. Bhd. M
- Cheqg Point (Sarawak) Pre-operating Malaysia 75.00 75.00
Sdn. Bhd. M
- Cheq Point Travel & Tours Pre-operating Malaysia 75.00 75.00
Sdn, Bhd. M
- CP Postal Marketing (M) Pre-operating Malaysia 75.00 75.00
Sdn. Bhd. M
- General Data Management  Pre-operating Malaysia 75.00 75.00

Services Sdn. Bhd. A
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MALAYSIAN RESOURCES CORPORATION BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ENTERPRISES IN THE GROUP (CONTINUED)

Country of Effective equity
Name of enterprise Principal activities incorporation inferest
2002 2001
Y% %
ASSOCIATES:
Harmonic Fairway Sdn. Bhd.** Investment holding Malaysia 50.00 50.00
Kota Francais (M) Sdn. Bhd.** Franchising property Malaysia 20.00 20.00
management and
consultancy
Rashid Mussain Berhad Financial services Malaysia 22.68 22.69
Sistem Televisyen Malaysia Commercial television Malaysia 49.65 49.65
Berhad broadcasting
The New Straits Times Press  Publishing and sale of Malaysia 43.51 43.53
(Malaysia) Berhad newspapers and investment
holding

*  Presently dormant

**  Enterprises not audited by PricewaterhouseCoaopers, Malaysia

***  Enterprises audited by affiliates of PricewaterhouseCoopers, Malaysia

#  Subsidiaries incorporated outside Malaysia having their accounting records prepared and
maintained in Ringgit Malaysia

## Subsidiary acquired during the financial year

A Subsidiary disposed off during the financial year

M The Directors of the Company have on 12 November 2001 resolved to strike off the names of
all these subsidiaries from the Register pursuant to Section 308(4) of Companies Act, 1965,
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SEGMENT INFORMATION

Analysis of the Group's results and total assets employed by the various activities and
geographical locations of the Group are:

Profit/(loss)
Revenue before taxation  Total assets employed
002 2001 2002 2001 2002 2001
RM'000 BM'000 RM000 RM'G0O0 RM'00CG  RM'000
By activity
Engineering and
Consiruction 160,046 189,085 32,672 (10,184) 99,942 83,847
Property development 235,647 278,537  (17.326) (62,333) 1,663,894 1,716,294
Power 5,693 27,397 2,256 (40,835) 44 595 271,716
Multimedia 11,868 24,132 (22,315) (2,352) 17,232 34,815
Investment holding - - 135,079 (341,648) 125,650 168,959
Others 6,028 3,929 (7,236)  (48,586) 17,166 34,428
Investments in
associates:
Media - 147,840  (72,365) 551,813 402,472
Power - - 13,977 - -
Construction - 75 161 483 473
Manufacturing - {859) (2,269) 3,217 3,979
Financial services - (31,562) (12,054) 236,460 275,262
419,282 533,080 238,624 (578,488} 2,760,452 2,990,245
Less: Financing cost
of investment
in segments - - (42,252) (69,682) - -
419,282 533,080 196,372 (648,170} 2,760,452 2,990,245
By geographical location
Malaysia 419,282 533,055 202,064 (842,764) 2,709,877 2,963,343
Outside Malaysia - 25 (5,692) (5,406} 50,575 26,902
419,282 533,080 196,372 (648,170) 2,760,452 2,990,245

The above transactions are undertaken on agreed terms and prices in the normal course of

business.
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MALAYSIAN RESOCURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT EVENTS DURING THE FINANCIAL YEAR

(a)

(b}

(c)

(d)

As previously reported on 25 July 2001, the Company accepted the offer from Utama
Banking Group Berhad ('UBG'} via a Letier of Offer to acquire the Company's entire
22.68% equity interest in Rashid Hussain Berhad (‘RHB’) for a cash consideration of
RM329.5 million or RM3.80 per RHB share.

The total cash consideration for the said shares was subsequently revised to RM504.6
million or RM4.80 per share with the agreement of UBG.

The Company had on 20 March 2002 entered into a conditional sale and purchase
agreement ('SPA’) with UBG for the sale of the said RHB shares to UBG for a revised
total cash consideration of RM504.6 million {'Proposed Disposal’).

Approvals for the Proposed Disposal were obtained from the Securities Commission on 9
October 2002 and the shareholders of the Company at an Extraordinary General Meeting
held on 15 Novemnber 2002.

On 11 September 2001, MR Securities Sdn. Bhd., a wholly-owned subsidiary of the
Campany, compieted the acquisition of a 100% equity interest in Bintara Guard Force
Security Sdn. Bhd. for cash consideration of RM300,000.

As previously reported, on 5 October 2000, MRCB Property Development Sdn. Bhd.
('MPD") entered into a Sale and Purchase Agreement {!SPA’} with Rich Focus Corporation
Sdn. Bhd. {'Rich Focus') for the acquisition of 90% equity interest in KGN-RFC
Development Sdn. Bhd. for a cash consideration of 8M7.5 miliion. MPD is a wholly-
owned subsidiary of Malaysian Resources Development Sdn. Bhd., which in turn is a
wholly-owned subsidiary of the Company.

On 1 December 2001, MPD terminated the above SPA due to the non-satisfaction of
material conditions precedent by Rich Focus.

On 8 October 2001, the Company (MRCB’) and its associate, Sistem Televisyen Malaysia
Berhad ("TV3'), made a joint announcement on a Proposed Corporate Restructuring
Scheme (‘Corporate Proposals’). The Corporate Proposals serve to address the debt
obligations of TV3 and MRCB and involves, amongst others, Proposed TV3 Debt
Reconstruction Scheme involving eligible scheme creditors of TV3 Group, Proposed
Reorganisation of Media Convergence Group through the setting up of a new entity
('Newca') and disposal of MRCB's shares in TV3 and the New Straits Times Press
(Malaysia} Berhad to Newca, and the demerger of MBCB and Newco. The Corporate
Proposals are subject to the relevant approvals.

The Company has obtained the approval for the Corporate Proposals from the Foreign
Investment Committee and the Securities Commission.

73

149



Company No.

D

MALAYSIAN RESOURCES CORPORATION BERHAD

(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

40 SIGNIFICANT EVENTS DURING THE FINANCIAL YEAR (CONTINUED)

(e)

(f)

(9)

{h)

On 23 November 2001, the Company entered into a Sale and Purchase Agreement with
Tenaga National Berhad for the disposal of the Company's entire 70% equity interest in
Sepang Power Sdn. Bhd. for a cash consideration of RM115.0 million. The disposal was
completed on 20 May 2002,

On 9 February 2002, the Company entered into an agreement for Sale and Purchase of
Shares with Tenaga Nasional Berhad for the disposal of its entire 20% equity interest in
Fibrecomm Network (M) Sdn Bhd for a cash consideration of BM22 million. The disposal
was completed on 26 August 2002.

On 16 August 2002, the Company announced its propoasal to privately place out up to 10%
of its existing issued and paid-up share capital to local and/or fareign investors (‘Proposed
Private Placement).

The Company has obtained the approval for the Proposed Private Placement from the
Securities Commission and the Foreign investment Committee,

On 29 August 2002, Zelleco (M) Sdn Bhd, a 70% subsidiary of the Company, entered into
a conditional Sale and Purchase of Share Agreement with Sasaran Bahagia Sdn. Bhd. for
the disposal of its 70% stake in Zelleco Engineering Sdn. Bhd. {ZESB'} {‘Proposed
Disposal’)

The Proposed Disposal invalves the sale of 11,983,300 ordinary shares of RM1.00 each
representing 70% of the enlarged issued and paid up capital of ZESB for a nominal
consideration of RM1.00 only. The consideration was arrived at on a willing buyer-willing
seller basis taking into account the unaudited net tangible assets of ZESB of negative
RM9.42 million as at 31 March 2002. As part of the Proposed Disposal, ZESB will
undertake to pay BM10.5 miliion in debt payable to the Company over a 3 year period.

The Proposed Disposal is subject to the relevant approvals,

41 SIGNIFICANT EVENTS SUBSEQUENT TO BALANCE SHEET DATE

(@)

(b)

The shareholders of the Company, at an Extraordinary General Meeting held on 12
August 2002, had approved the Malaysian Resources Corporation Berhad's Employees’
Share Option Scheme (‘the Scheme’). This Scheme replaces the previous ESOS that
expired on 3 April 2001 and was implemented on 5 September 2002.

MRBCB Selborn Corporation Sdn, Bhd. a 60% subsidiary of the Company, had on 10
September 2002 entered into a Sale and Purchase Agreement with Idaman Unggul Sdn.
Bhd. for the disposal of its office block known as Menara MRCB for a cash consideration
of RM55 miillion {‘Proposed Disposal’). The Proposed Disposal is subject to the relevant
approvals.
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MALAYSIAN RESOURCES CORPORATION BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT EVENTS SUBSEQUENT TO BALANCE SHEET DATE (CONTINUED)

(c)

(d)

Miimix Sdn. Bhd. (formerly known as MRCB Construction Sdn. Bhd.), a wholly owned
subsidiary of the Company, had on 23 September 2002 obtained from the High Court of
Malaya a Restraining Order (‘RQ’) pursuant to section 176 of the Companies Act, 1965,
The RO is for a period of 3 months from the daie of the RO.

The Company had applied to the Companies Commission of Malaysia ('{CCM’) to de-
register some of its dormant subsidiaries. The Company has subsequently on 25
September 2002 received notice from the CCM that the following dormant subsidiary
companies have been de-registered pursuant to section 308(4) of the Companies Act
1965 i.e. General Data Management Services Sdn. Bhd., Cheq Point Aerc Leisure Sdn.
Bhd., Cheq Point (Sarawak) Sdn. Bhd., Cheq Point (Sabah) Sdn. Bhd., Cheg Point Global
Travel Sdn. Bhd., Cheq Point Travel & Tours Sdn. Bhd. and CP Postal Marketing (M)
Sdn. Bhd.

COMPARATIVES

(a)

Certain comparatives of the Company were reclassified as follows as at 31 August 2002;

As previously

reported  Reclassification As restated

RM'000 RM'000 RM'000
BAL ANCE SHEET
Non current assets
Subsidiaries 218,909 95,304 314,303
Trade and other receivables - 44 500 44,500
Current asseis
Trade and other receivables 612,171 {138,894) 472277
INGOME STATEMENT
Aliowance for diminution in value

of investment in subsidiaries (54,899) 21,262 (33,637)

Allowance for doubtful debts (381,42Q) (21,262) (402,682)
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NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

COMPARATIVES (CONTINUED)

() Certain comparatives of the Group were reclassified as follows as at 31 August 2002:
As previously
reported  Beclassification As restated
RM'000 RM 000 AM'000
BALANCE SHEET
Non current assets
Trade and other receivables - 47,435 97,435
Current assets
Trade and other receivables 520,507 (108,189) 412,318
Current liabilities
Trade and other payables 10,754 (501,573)
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VI. EXTRACTS OF THE LATEST AUDITED ACCCOUNTS OF TV3 TOGETHER WITH THE

AUDITOR'S REPORT THEREON

Sistem Televisyen Malaysia Berhad

{Company no: T-106645)
{Incorporated in Malaysia)

Income statements

for the financial year ended 31 August 2002

Note

Revenue 3
Other operating income
Amortisation of film, programme
rights and album production costs
Changes in inventories
Cost of production
Advertising and promotion expenses
Staff costs
Transmission expenses
Utilities
Rental of premises
Rental of transmissicn stations
Commission paid to third parties
Depreciation expenses
Allowance for diminution in value of
quoted investments
Reversal of allowance for diminution
in value of quoted investments
Allowance for doubtful debts for
amounts due from:
- Subsidiaries
- Agsociates
- Trade and other receivables
Property, plant and equipment
written off
Film and programme rights written
down
Other operating expenses
Profit from operations 4
Finance costs 6
Share of {loss)/profit of an associate
(Loss)/profit before taxation
Taxation
- Company and subsidiaries 7
Net (loss)profit from ordinary
activities after taxation
Minority interests
Net (loss)/profit for the financial
vear

Loss per share (sen)
- basic 8

Group Company

2002 2001 2002 2001
RM'"000 RM'000 RM'000 RM'00¢
244,361 240,733 215257 206,025
14,233 19.916 11,210 12,042
{60,073) (49.844) (57.897) (45.793)
(1,505) {1.677) (576) (1,108)
(1,993) (7,700 - -
(7,207) (3,539) (5,658) (3.801)
(58,590) (55,373} {50,907 (47,716)
(6,238) (6,190) (6,238) (6,190)
(6,906) (7,218) (6,046) (6,290)
{4,740 (10,792) {4,160} (9,713}
(4,781) (4,966) {4,781} (4,966)
(7.290) {10,006) - -
(33,495) (38,389) (23,224) {28,599)
(187) (748) {187) (544

- 13,041 - 13,041

- - (5,937 (17.931)

- (2,512) - (2,512)
(2,783) (8,726} {1,300 (3,050)
{2,120) {12) - -
{5,058) (3,530} (3.675) (4,562)
(24,022) (23,367 (14.821) (14,020)
31,606 36,604 40,651 34,313
(38,736} (38,481) (26,055) (26,393)
(331 78 - -
(7,163 (1,802} 14,596 7.920
(9.895) 128 (9,751) (5503
{17,058) (1.674) 4,845 7.370
161 (826) - -
{16,897) (2.500) 4,845 7,370

{RMUO0.10) (RM0.01}

The accounting policies on pages 11 to 16 and the notes on pages 17 to 42 form an integral part

of these financial statements.
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Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
(Incorporated in Malaysia)

Balance sheets

as at 31 August 2002
Group Company
Note 2002 2001 2002 2001
RM'G00 RM'000 RM'000 RM'D00
Capital and reserves
Share capital 9 170,318 170.318 170,318 170,318
Share premium 2,264 2.264 2,264 2.264
Revaluation reserves 2,513 2,513 - -
Exchange fluctuation reserve {1,117) {Lnmn - -
Accumulated losses (530,897 (314,000 (418.809) {423.654)
Deficit in shareholders’ funds (356,919} (340,022} (246,227) (251,072)
Minority interests 2,726 2,887 - -
Non-current liabilities
Interest bearing bank borrowings 10 60,694 98.66%9 47,275 59,975
Hire-purchase and lease creditors 12 6,664 10,193 6,030 8,733
67,358 108,842 53,305 68,708
(286,835} (228,273) {192,922) (182,364)
Represented by:
Non-current assets
Property, plant and equipment 14 240,107 258.110 186,703 198,959
Subsidiaries 15 - - 483 483
Associates 16 196 450 296 296
Investments 17 2,835 3,022 2,095 2,283
Prepaid transmission station
rentals 4,245 4,529 4,245 4,529
Intangible assets I8 39,458 40,904 36,204 34,677
Trade receivables 19 14,745 23.005 9,646 9,646
301,786 330,020 239672 250,873
Current assets
Trade and other receivables 19 106,003 92.949 90,777 79,920
Inventeries 20 2,196 2.946 1,289 1.399
Short term investments 21 - 46,573 - 46,573
Amounts due from subsidiaries 22 - - 1,612 1,056
Deposits, cash and bank balances 23 77,004 32,089 70,054 30,104
185,293 175457 163,732 159,052
Less:
Current liabilities
Trade and other payables 24 310,589 275,961 259,355 233,813
Amounts due to subsidiaries - - 3,675 3,682
Amount due to an associate 819 700 819 700
Interest bearing bank borrowings
-Bank overdrafis 10 19,537 17.637 2,650 2,509
-Others 10 417,964 412,289 305,400 325,000
Taxation 25,005 27,163 24,427 26,585
773,914 733.750 596,326 592,289
Net current liabilities (588,621) (558,293} (432,594) (433,237
(286,835) (228,273) (192,922) {182,364)

The accounting policies on pages 11 to 16 and the notes on pages 17 to 42 form an integral part
of these financial statements.
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Sistem Televisyen Malaysia Berhad

{(Company no: T-106645)
{Incorporated in Malaysia)

Company statement of changes in equity
for the financial year ended 31 August 2002

Issued and folly paid

ordinary shares Non-
of RM1 each distributable
Number of Nominal Share Accumulated
shares value premium losses Total
“000 RM000 RM'000 RM’000 RM’000
Company
2002:
At 1 September 2001 170,318 170,318 2,264 (423,654) (251,072)
Net profit for the
financial year - - - 4,845 4,845
At 31 August 2002 170,318 170,318 2,264 (418,809) (246,227)
2001:
At 1 September 2000 170,318 170,318 2,264 (431,024) (258,442)
Net profit for the
financial year - - - 7.370 7,370
At 31 August 2001 170,318 170,318 2,264 (423,654) {251,072)

The accounting policies on pages 11 to 16 and the notes on pages 17 to 42 form an integral part of

these financial statements.
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Sistem Televisyen Malaysia Berhad

{Company no: T-106645)
(Incorporated in Malaysia)

Cash flow statements

for the financial year ended 31 August 2002

Note

Cash flows from operating activities
Cash flows generated from operations 30
Income tax paid
Net cash inflow from operating activities
Cash flows from investing activities
Proceeds from disposal of investments
Disposal of a subsidiary
Purchase of investment:
- Unquoted shares in Malaysia
Purchase of property, plant and equipment
Proceeds from disposal of property, plant
and equipment
Advances to subsidiaries
Advances 10 an associate
Repayment of advances by an associate
Interest received
Dividends received
Net cash inflow /foutflow) from investing
activities
Cash flows from financing activities
Interest paid
Repayments of bank borrowings
Repayments of hire-purchase and lease
financing
Net cash outflow from financing activities
Net increase in cash and cash equivalents
during the financial year
Cash and cash equivalents at the
beginning of the financial year
Cash and cash equivalents at the end
of the financial year 23

Group Company

2002 2001 2002 2001
RM'000 RM'D00 RM'000 RM'00G0
58,763 82,946 £3,111 73,222
(12,188) (5.360) (11,900) (5,389)
46,575 77,586 41,211 67,833
46,573 - 46,573 -
- (139) - -
- (4% - {49)
(6,010} (2,048) {4,673) (3,805)
883 1.608 882 474
- . (4,416) (14,148)
(2,324) (2,590) (2,184) (1,812)
141 - - -
1,317 530 1,311 370
3 342 229 241
40,902 (2,346} 37,722 (18,729
(8,008) (383,481) (2,731) 21,612)
(32,300} (9,800} (32,300) -
(5,084) {4.596) (4,123) {3,458)
{45,392) {(52.877) (39,154) (25,070)
42,085 22,363 39,779 24,034
13,599 {8.764) 25,842 1,808
55,684 13.599 65,621 25,842

The accounting policies on pages 11 to 16 and the notes on pages 17 to 42 form an integral part

of these financial statements.
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Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
{Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002

The foliowing accounting policies have been used consistently in dealing with items which
are considered material in relation to the financial statements.

(a)

(b)

Basis of preparation

The financial statements of the Group and the Company have been prepared under
the historical cost convention, modified by the revaluation of certain leasehold land
and buildings, unless otherwise indicated in this summary of significant accounting
policies.

The financial statements comply with the applicable approved accounting
standards in Malaysia and the provisions of the Companies Act, 1965.

The preparation of financial statements in conformity with the applicable approved
accounting standards in Malaysia and the provisions of the Companies Act, 1965
requires the Directors to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements and the reported amounts of revenues and
expenses during the reported financial year. Actual results could differ from those
estimates.

Basis of consolidation

The consolidated financial statements include the financial statements of the
Company and all its subsidiaries made up to the end of the financial year.
Subsidiaries are those companies in which the Group has power to exercise control
over the financial and operating policies so as to obtain benefits from their
activities. Subsidiaries are consolidated from the date on which control is
transferred to the Group and are no longer consolidated from the date that control
ceases. Subsidiaries are consolidated using the acquisition method of accounting.

Under the acquisition method of accounting, the results of subsidiaries acquired or
disposed of during the financial year are included from the date of acquisition up to
the date of disposal. At the date of acquisition, the fair values of the subsidiaries’
net assets are determined and these values are reflected in the consolidated
financial statements.

Intra-group transactions, balances and unrealised gains on transactions are
eliminated; unrealised losses are also eliminated unless cost cannot be recovered.

Where necessary, adjustments are made to the financial statements of subsidiaries
to ensure consistency of accounting policies with those of the Group.

11
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Sistem Televisyen Malaysia Berhad
{Company no: T-106645)
{Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002 (Continued)

(b)

(c)

(d)

Basis of consolidation (Continued)

Minority interest is measured at the minorities’ share of the post acquisition fair
values of the identifiable assets and liabilities of the acquiree. Separate disclosure
is made of minority interest.

Goodwill

Goodwill represents the excess of the cost of acquisition of subsidiaries and
associates acquired over the Group’s share of the fair values of their separable net
assets at the date of acquisition.

Goodwill is capitalised as a permanent item in the balance sheet unless, in the
opinion of the Directors, there has been a permanent diminution in value, in which
case a write down is made.

Investments

Investments in subsidiaries, associates and other non-current investments are stated
at cost unless, in the opinion of the Directors, there has been a permanent
diminution in value, in which case an allowance or write down is made.

Short-term investments are carried at the lower of cost and market value.

On disposal of an investment, the difference between the net disposal proceeds and
its carrying amount is charged/credited to the income statement.

12
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Sistem Televisyen Malaysia Berhad
{Company no: T-106645)
(Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002 (Continued)

(e)

()

(g)

Associates

Investments in associates are accounted for in the consolidated financial statements
by the equity method of accounting. Associates are companies in which the Group
exercises significant influence. Significant influence is the power to participate in
the financial and operating policy decisions of the associates but not control over
those policies.

Equity accounting involves recognising tn the income statement the Group’s share
of the results of associates for the financial year. The Group’s investments in
associates are carried in the balance sheet at an amount that reflects its share of the
net assets of the associates and includes goodwill on acquisition. Equity
accounting is discontinued when the carrying amount of the investment in an
associate reaches zero, uniess the Group has incurred obligations or guaranteed
obligations in respect of the associate.

Unrealised gains on transactions between the Group and its associates are
eliminated to the extent of the Group’s interest in the associates; unrealised losses
are also eliminated unless the transaction provides evidence on impairment of the
asset transferred. Where necessary, in applying the equity method, adjustments are
made to the financial statements of associates to ensure consistency of accounting
policies with those of the Group.

Revenue recognition

The advertising revenue of the Company is recognised upon the telecast of
advertisement.

The revenue of the subsidiaries are recognised upon the delivery of products and
customer acceptance, if any, or performance of services, net of discounts.

Property, plant and equipment

Property, plant and equipment are stated at cost or valuation less accumulated
depreciation.

The Directors have applied the transitional provisions of Malaysian Accounting
Standards Board Standard No.15 - Property, Plant and Equipment, which allow the
leasehold land and buildings to be stated at their valuations carried out in 1996 less
depreciation. Accordingly, these valuations have not been updated.

Freehold lands are not amortised as they are deemed to have an infinite life. Long
term leasehold lands are amortised in equal instalments over their respective lease
periods, ranging between 54 and 92 years.

13
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Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
(Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002 (Continued)

(g)

()

(i)

Property, plant and equipment (Continued)

Capital work-in-progress is depreciated when the assets are ready for their intended
use.

Depreciation on the other property, plant and equipment is calculated so as to write
off the cost or valuation of the assets on a straight line basis over the expected
useful lives of the assets concerned. The annual rates are:

%

Buildings 2-5
Plant and machinery 20-25
Cinema ' 2-5
Broadcasting and transmission equipment 29-333
Production equipment 10-20
Office equipment, furniture and fittings 10-33.3
Office renovations 333
Motor vehicles 20
Leasehold improvements 6.7-333

Intangible assets - Programmes and film rights

Programmes and film rights are stated at cost less amortisation. Cost comprises
contracted cost and direct expenditure. Amortisation 1s calculated on a basis so as to
write off the relevant portion of the cost of programmes and film rights which fairly
represents its relevant attached rights to match against recognised revenue from these
programmes and film rights. The amortisation rates are:

Purchases with full rights/limited rights (2 runs or more)
%
Dramas and movies

Upon first transmission 60
Upon second transmission 40

Series and comedies

Upon first transmission 100
Purchases with limited rights (1 run) and in-house programmes

Upon first transmission 100
Trade receivables

Trade receivables are carried at anticipated realisable value. Bad debts are written off

in the financial year in which they are identified. An estimate is made for doubtful
debts based on a review of all outstanding amounts at the financial year end.

14
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Sistem Televisyen Malaysia Berhad
(Company no:; T-106645)
(Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002 (Continued)

0

(k)

(D

(m)

Inventories
Consumable spares

Consumable spares comprise spare parts for broadcasting and transmission
equipment and are expensed off upon utilisation.

Other inventories

Other inventories comprising mainly musical albums and trading inventories are
stated at the lower of cost and net realisable value, and are determined on a weighted
average basis. Net realisable value is the estimated selling price in the ordinary
course of business, less the cost of completion and selling expenses.

Deferred taxation

Provision is made using the liability method, for taxation deferred by timing
differences except where the tax effects of such timing differences are expected to be
deferred indefinitely.

Deferred tax benefits are recognised only if there is a reasonable expectation of their
realisation.

Prepaid expenditure

Prepaid expenditure is in respect of prepaid lease rentals for transmission stations,
which are charged to the income statement on a straight line basis over the period
of the leases, ranging between 31 and 36 years.

Foreign currencies

Transactions in foreign currencies are translated into Ringgit Malaysia at the rates of
exchange ruling at the transaction dates or at contracted rates, where applicable. At
balance sheet date, monetary assets and liabilities resulting from foreign currency
transactions are translated into Ringgit Malaysia at rates of exchange ruling at that
date or at contracted rates, where applicable. Exchange differences are dealt with
through the income statement.

In the Group financial statements, assets and liabilities and results of operations of
foretgn subsidiary companies are translated into Ringgit Malaysia at the rates of
exchange ruling at the balance sheet date. Exchange differences on translation are
dealt with through the exchange fluctuation reserve. Goodwill and fair value
adjustments arising on the acquisition of a foreign entity are treated as assets and
liabilities of the Company and are translated at the exchange rate ruling at the date of
the transaction.

15
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Sistem Televisyen Malaysia Berhad
{Company no: T-106645)
{Incorporated in Malaysia)

Summary of significant accounting policies
for the financial year ended 31 August 2002 (Continued)

()

(n)

(0)

Foreign currencies (Continned)

The principal closing rates used in the translation of foreign currency amounts are as
follows:

Foreign currency 2002 2001

RM RM
1 US Dollar (USD) 3.800 3.800
I Singapore Dollar (S$) 2.191 2.193
1 Pound Sterling (GBP) 5.885 5.559
100 Cedi 0.047 0.052

Cash and cash equivalents

For the purpose of the cash flow statement, cash and cash equivalents comprise cash
in hand, bank balances, demand deposits, bank overdrafts and short term, highly
liquid investments that are readily convertible to known amounts of cash and which
are subject to an insignificant risk of changes in value.

Leases

Finance leases

Leases of property, plant and equipment where the Group assumes substantially all
the benefits and risks of ownership are classified as finance leases.

Finance leases are capitalised at the estimated present value of the underlying lease
payments at the date of inception. Each lease payment is allocated between the
liability and finance charges so as to achieve a constant rate on the finance balance
outstanding. The corresponding rental obligations, net of finance charges, are
included in payables. The interest element of the finance charge is charged to the
income statement over the lease period.

Property, plant and equipment acquired under finance lease contracts is depreciated
over the estimated useful life of the asset. Where there is no reasonable certainty that
the ownership will be transferred to the Group, the asset is depreciated over the
shorter of the lease term and its useful life.

Operating leases

Leases of assets where a significant portion of the risks and rewards of ownership are
retained by the lessor are classified as operating leases. Payments made under
operating leases are charged to the income statement on a straight line basis over the
period of the lease.
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Sistem Televisyen Malaysia Berhad
(Company no: T-1066453)
{Incorporated in Malaysia)

Notes to the financial statements
for the financial year ended 31 August 2002

1 Going concern

In December 1999, the Company approached the Corporate Debt Restructuring Committee
(“CDRC”) of Bank Negara Malaysia to assist in a debt restructuring scheme with a view to
ensure the continual financial and operational viability of the Group.

On 23 February 2001, the Company announced that it is an affected listed issuer pursuant
to Practice Note 4/2001 (“PN 4™} of the Kuala Lumpur Stock Exchange (“KLSE™). The
Company is required to regularise its financial position within the time frame stipulated in
“PN 4~, latest by 22 September 2001. The Company obtained an extension of time to
regularise its financial position to 22 December 2001. On 21 December 2001, the
Company applied to KLSE for a further extension of time to regularise its financial
position. On 4 October 2002, the Company announced that the KLSE has approved an
extension of time for the Company to seek all the necessary approval for the
implementation of the CDRC Scheme until 31 December 2002.

On 6 April 2001, the Company filed an application to the High Court of Malaya pursuant
to Section 176 (1) of the Companies Act, 1965 and announced a proposed restructuring
scheme to regularise its financial condition. The Company was granted the Court Order on
17 April 2001. The proposed restructuring scheme was subsequently aborted on 8 August
2001. On 8 October 2001, 21 January 2002 and 16 August 2002, the Group announced its
Corporate Proposals, which entailed the following:

(a) Proposed capital reconstruction of the Company, including a proposed capital
reduction and proposed share premium account reduction; and

(b) Proposed debt settlement between the Group and Scheme Creditors of the Group,
which includes:

(i) Proposed debt waiver

(i)  Proposed debt-equity swap

(iitf)  Proposed cash settlement

(iv)  Proposed issuance of redeemable unsecured loan stocks
(v) Proposed interest waiver

The Scheme Creditors of the Group approved the proposed debt settlement on 28 February
2002.

On 9 October 2002, the Company announced that the Securities Commission has approved
the Corporate Proposals, subject to, among others, approval from the Shareholders.
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Sistem Televisyen Malaysia Berhad
{Company no: T-106645)
{Incorporated in Malaysia)

1 Going concern (Continued)

The Directors have reviewed the Group’s operational cash flow requirements in light of
the above Corporate Proposals and are confident that upon the successful implementation
of the Corporate Proposals, the Group and the Company will be able to generate sufficient
cash flows to sustain the Group’s and the Company’s future operations.

Accordingly, the financial statements of the Group and of the Company have been
prepared on a going concern basis and as such, do not include any adjustments relating to
the recoverability and classification of recorded asset amounts and classification of
liabilities which may be necessary if the going concem basis of preparing the financial
statements of the Group and of the Company is not appropriate.

2 General information

The principal activities of the Group during the financial year consist of commercial
television broadcasting; sale of programme rights; sale of video, cable and laser rights and
media revenue; sale of home shopping goods and other trading inventories and the provision
of production, event management and other industry related services. The principal activity
of the Company during the financial year is commercial television broadcasting. There have
been no significant changes in the nature of these activities during the financial year.

The number of employees at the end of the financial year amounted to 1,161 (2001: 1,194)
employees in the Group and 1,063 (2001: 1,027) employees in the Company respectively.

The Company is a limited liability company, incorporated and domiciled in Malaysia, and
listed on the Main Board of the Kuala Lumpur Stock Exchange.

The address of the registered office and principal place of business of the Company is as
follows:

Sri Pentas

No. 3, Persiaran Bandar Utama
Bandar Utama

47800 Petaling

Selangor Darul Ehsan
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Sistem Televisyen Malaysia Berhad

{Company no: T-106645)
(Incorporated in Malaysia)

3 Revenue

Revenue of the Group and of the Company includes:

Advertising income
Sale of programme rights
Sale of video, cable and laser rights
and media revenue
Sale of home shopping goods
and other trading inventorigs
Fees from provision of production services,
sponsorship and event management services
Fees from provision of other
industry related services

4 Profit from operations

Profit from operations is stated after
charging:
Royalties
Auditors’ remuneration
Net exchange (gainj/loss:
- Unreatised
- Realised
Prepaid expenditure written off
Loss on disposal of property, plant and
equipment
Property, plant and equipment written down
Inventories written off
Receivables written off

And crediting:

Overprovision of royalties in respect of prior
years

Gain on disposal of property, plant and
equipment

Gross dividends from:

- Quoted shares in Malaysia

- Property trust

- Associate

Reversal of allowance for doubtful debts

Reversal/(provision} for liguidated damages

interest income

Rental income

Gain on disposal of a subsidiary
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Group Company
2602 2001 2002 2000
RM'0040 RM'000 RM'G(0) RM'00G
220,912 209,985 215,257 206,025
1,243 1,958 - -
4,191 2,125 - -
8,420 14,063 - -
5,047 8,168 - -
4,548 4.434 - -
244,361 240.733 215,257 206,025
Group Company

2002 2001 2002 2001

RM'000 RM'000 RM'000 RM'000

1,076 1,030 1.076 1,030

199 201 80 52

921 (17 - 124

48 139 48 132

284 284 284 284

- 133 - R

- 712 - -

4 373 - -

141 - - -

- 182 - 182

276 298 275 368

1 1 1 1

324 342 231 243

- - 30 -

2,141 169 2,882 438

1,028 {4,278) - -

1,317 530 1,461 520

2,737 3,507 1,884 2,394

- 816 - -
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Sistem Televisyen Malaysia Berhad
{Company no: T-106645)
(Incorporated in Malaysia)

5 Directors’ remuneration

The aggregate amount of emoluments received/receivable by Directors of the Company
during the financial year were as follows:

167

Group Company
2002 2003 2002 200§
RM"000 RM*00¢ RM'000 RM'000
Non executive directors:
- Fees 41 60 4] 60
- Gratuity - 200 - 200
- Allowance 216 42 216 42
Executive directors:
- Fees 10 - 10 -
- Basic salaries and bonus 636 508 636 508
- Gratuity 544 - 544 -
1,447 810 1,447 810
Estimated money value of benefits-in-kind 35 64 35 64
6 Finance costs
Group Company
2002 2004 2002 2001
RM 0440 RM’000 RM'009 RM'000
Interest expenses on:
- Revolving credits 19,231 20.806 18,569 19.506
- Term loans 14,216 11,478 5953 5,13t
- Floating rate notes 1,831 2,066 - -
- Bills payable 108 548 - 548
- Others 3,350 3,583 1,533 1,208
38,736 38481 26,055 26,393
7 Taxation
Group Company
2002 2001 2002 2001
RM"000 RM000 RM'000 RM'000
Taxation charge for the year:
In respect of the current financial year:
Malaysian income tax 9,775 14,594 9,632 14.594
Under/{over) provision of taxation
in respect of prior financial years 120 (14.722) 11% {14,044}
9,895 {128) 9,751 550
20



Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
(Incorporated in Malaysia)

7 Taxation (Continued)

The effective tax rates of the Company for the financial year were higher than the statutory
tax rate prevailing in Malaysia because certain expenses were not deductible for taxation

purposes.

Group Company
2002 2001 2002 2001
RM'000 RM™000 RM"000 RM'000
Tax losses
Tax savings from the utilisation of tax losses
brought forward from previous years for
which the related credit is recognised during
the financial year 136 52 - -
Tax losses for which the related tax credit
has not been recognised in the financial
statements 159,368 144,898 - -

8 Loss per share - basic
The basic loss per share has been calculated based on the net loss for the financial year of

RM16,897.000 (2001: RM2,500,000) and on the number of ordinary shares in issue during
the financial year of 170,318,012 (2001: 170,318,012).

9 Share capital

Group and Company
20062 2001
RM"¢H) RM'000
Ordinary shares of RMI each:
Authorised 1,006,000 1,000,000
Issued and fully paid 170,318 170,318
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Sistem Televisyen Malaysia Berhad

{Company no: T-106645)
(Incorporated in Malaysia)

10 Interest bearing bank borrowings

Note

Non — current:

Unsecured:

Termn loans 13
Current:

Unsecured:

Term loans I3
Floating rate notes 25
Revolving credits 26
Bills payable 27
Secured;

Bridging loans 28
Bank overdrafis (Unsecured) 29

11 Deferred taxation

Timing differences in respect of deferred tax
benefits not accounted for are as follows:

- Anising in current financial year

- Cumulative

The tax effects of these timing differences:
- Arising in current financial year

- Cumulative

Group Company
2002 2001 2002 2001
RM'G0O RM'00¢ RM'000 RM'000
60,694 98,669 47,275 59,975
85,815 47,840 21,100 8,400
30,000 30,000 - -
301,021 301,021 284,300 284,300
1,128 1,128 - -
417,964 379,989 305,400 292,700
- 32,300 - 32,300
417,964 412,289 305,400 325,000
19,537 17,637 2,650 2,509
437,501 429,926 308,050 327.509
498,195 528,595 355,325 387.434
Group Company

2002 2001 2002 2001

RM'000 RM'000 RM'000 RM'000

9,794 13,510 4,161 3.572

168,746 158,952 98,007 93,506

2,742 3,780 1,148 1,000

47,246 44.504 27,442 26,294

The tax effects of the surplus arising on the revaluation of the leasehold land and buildings,
amounting to approximately RM 126,000 (2001: RM126,000), are not provided for in the
financial statements as there is no foreseeable intention to dispose these properties.
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Sistem Televisyen Malaysia Berhad

(Company no: T-106645)
(Incorporated in Mataysia)

12 Hire-purchase and lease creditors

This represents future instalments, under hire-purchase and lease agreements, repayable as

follows:

Finance lease iiabilities:

Minimum lease payments:

- not later than 1 year

- later than 1 year and not later than 5 years

Future finance charges on finance leases
Present value of finance lease liabilities

Present value of finance lease kHabilities:
- not later than 1 year (Note 24)
- later than 1 year and not later than 5 vears

Group Company

2002 2001 2002 200i
RM"000 RM'000 RM"000 RM'000
4,538 6,526 3,408 5,313
7,791 12,423 7,095 10,751
12,329 18,949 10,503 16,064
(2,230) (3.894) (1,990) (3.427)
10,099 15,055 8,513 12,637
3435 4,862 2,483 3,904
6,664 10,193 6,030 8,733
10,099 15,055 8,513 12,637

Finance lease liabilities are effectively secured as the rights to the leased assets revert to the

lessors in the event of default.

13 Term loans (Unsecured)

The term loans are repayable as follows:

Corrent:
Repayable within 12 menths (Note 10}

Non - current:

Repayvable after 12 months:
- between | and 2 years

- between 2 and 5 vears

Group Company

2002 2001 2002 2001
RM'(00 RM'000 RM'000 RM'O00
85,815 47,840 21,100 8,400
50,076 34.836 38,500 12,700
10,618 63.833 8,775 47,275
60,694 98.669 47,275 59,975
146,509 146,509 68,375 68,375

The interest rates for the financial year ranged between 5.80% and 9.10% (2001: 5.80% and
9.30%) per annum and 6.86% and 8.70% (2001: 6.86% and 8.70%) per annum for the Group

and the Company respectively.
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Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
(Incorporated in Malaysia)

14

(@)

(b)

(¢}

@

Property, plant and equipment (Continued)

Long term leasehold land and buildings of a subsidiary were last revalued by the
Directors on 20 September 1996 based on valuations carried out by professional
valuers to reflect market value for existing use. The book values of the leasehold
land and buildings were adjusted to the revalued amounts and the resultant surpluses
were credited to revaluation reserves.

The net book value of revalued long term leasehold land and buildings of the Group
that would have been included in the financial statements, had these assets been
carried at cost less accumulated depreciation, is RM2,316,220 (2001: RM2,368,861).

Included in the net book value of property, plant and equipment of the Group and the
Company are leasehold land and buildings which were pledged to financial
institutions as securities for bridging loan facilities granted to the Company,
amounting to RMNil (2001: RM96,050,671). The bridging loan facilities were fully
repaid during the financial year (Note 10).

The value of property, plant and equipment of the Group and of the Company
includes the following assets acquired under hire-purchase and finance lease
agreements:

Accumulated Net book
Cost depreciation value
RM"000 RM'000 RM'000
Group
2002:
Broadcasting, transmission and
production equipment 21,587 7,243 14,344
Plant and machinery 3,459 3,170 289
Office equipment, furniture and
fittings 2,154 1,356 798
Motor vehicles 1,773 1,118 655
28,973 12,887 16,086
2001:
Broadcasting, transmission and
production equipment 21,587 5,081 16,506
Plant and machinery 3,459 3,109 350
Office equipment, firrniture and fittings 1,994 1,169 825
Motor vehicles 3,289 1.910 1,379
30,329 11,269 19,060

28

175
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14  Property, plant and equipment (Continued)

Company

2002:

Broadcasting, transmission and

production equipment

Office equipment, furniture and fittings

Motor vehicles

2001

Broadcasting, transmission and

production equipment

Office equipment, fumiture and fittings

Motor vehicles

15 Subsidiaries

Unquoted shares, at cost

Less: Allowance for diminution in value

The details of the subsidiaries are as follows:

Name of Company

Amrnated & Production
Techniques Sdn Bhd

Grand Brilliance Sdn Bhd

Ambang Anika Sdn Bhd
Newslink Asia Sdn Bhd

Country of
incorporation

Malaysia

Malaysia

Malaysia
Malaysia

Accumulated Net book
Cost depreciation value
RM'040 RM'000 RM'000
21,587 7,243 14,344
840 840 -
960 554 406
23,387 8,637 14,750
21,587 5,081 16,506
840 770 70
2475 1,484 991
24,902 7,335 17,567
Company
2002 2001
RM'000 RM'000
27,500 27,500
(27,017) (27,017
483 483
Principal activities Interest in equity
2002 2001
Yo Yo
Production and post-production of videos 184 100
and films and 1o establish production and
post-production facilities
Production of motion picturg films and 160 100
acquiring ready made films from local
producers and production houses and an
investment holding
Operation of home-shopping network 100 100
Production of television programmes 100 100
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Sistem Televisyen Malaysia Berhad
{(Company no: T-106645)
{Incorporated in Malaysia)

15  Subsidiaries (Continued)

Country of

Name of Company incorporation Principal activities

Cosmo Focus Sdn Bhd Malaysia Provision of raming and educaticn in the
field of broadcasting, films and its other
related industry

Tiga Events Sdn Bhd Malaysia Promotion and marketing of sports events
and production of sports events

Mercury Entertainment (M) Sdn Malaysia Replication of laser discs and digitai video

Bhd discs

Ambang Klasik Sdn Bhd Malaysia Talent management, album production,
event management and studio recording

Espnit Assets Sdn Bhd Malaysia Property investments and provision of
property management services

Amity Valley Sdn Bhd Malaysia Investment holding

Able Communications Sdn Bhd Mataysia General advertising agents and supplier of
audio and visval product

Heid by Mercury

Entertainment (M) Sdn Bhd

Mercury Multimedia Services Malaysia Pre-mastering of laser discs and digital

Sdn Bhd video discs

Held by Ambang Klasik Sdn

Bhd

Booty Studio Production Sdn Malaysia Trading in entertainment products,

Bhd providing entertainment services 10 vasious
functions, recording and production of
songs and advertisement jingles and rental
of smdio

Held by Grand Brilliance Sdn

Bhd

Cineart Enterprises Sdn Bhd Malaysia Purchase and sale of television and home
video rights, media sales and film
exhibition

Layar Opera Sdn Bhd Malaysia Production of Chinese programmes

Held by Cineart Enterprises

Sdn Bhd

Cimeart Imernational Hong Kong Hong Kong Dormant

Ltd *

Heli by Amity Yalley Sdn Bhd

Gama Media Intemational (BV1) British Virgin Island [nvestrment helding

Lid
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Sistem Televisyen Malaysia Berhad

(Company no: T-106645)

{Incorporated in Malaysia)

15  Subsidiaries (Continued)

Couniry of
Name of Company incorporation Principal activities Interest in equity
2002 2001
% %
Held by Gama Media
International (BV1) Ltd
Gama Film Company Limited * Republic of Ghana Film preduction, pre and post production, 70 0
audio/video recording, audio/video
duplication, video exhibition and
distnibution
TV3 Network Limited * Republic of Ghana Media and communication businesses, 70 70
managenial services and operation of free-
to-aif felevision service
Cableyview Network Limited * Republic of Ghana Dormant 70 10
Gama Media Systems Limited * Republic of Ghana Dormant 70 T0
*Not audited by PricewatethouseCoopers, Malaysia.
16  Associates
Group Company
2002 200t 2002 2001
RM'000 RM'000 RM'000 RM'000
Unquoted shares, at cost 20,590 20,590 20,345 20,345
Share of post acquisition losses (133,000) (132,946) - -
(112,410) (112,356) 20,345 20,345
Less: Allowance for diminution in value - - {20,049) (20,049
(112,419) (112,356} 296 296
Amounts due from associates 149,679 150,607 148,222 149,150
Less: Allowance for doubtful debts {36,873) (37.8G} (148,212) (149,150}
112,806 112,806 - -
396 450 296 296
Group
2002 2001
RM'000 RM'000
Share of net assets of associates 396 450
(a) Advances to associates are unsecured, interest-free and are not repayable within the

next 12 months.

(b  Upto 31 August 1999, the Group equity accounted for its share of losses made by an
associate notwithstanding the equity interest held, as it treated the advances given to
the associate as part of its cost of investment.
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16  Associates (Continued)

However, the Group discontinued to equity account for its share of losses made by
the associate since the financial year ended 31 August 1999 as the Group has not
incurred any obligations or guaranteed any obligations in respect of the associate. The
unrecognised amount of the Group’s share of losses of the associate for the financial
year ended 31 August 2002 and cumulatively amounted to Nil (2001:RM5,348,233)
and RM95,693,774 (2001: RM95,693,774) respectively.

{c) Details of the associates, all of which are incorporated in Malaysia, are as follows:

Group’s effective

Name of company Principal activities interest
2002 2001

%o %

Cableview Services Sdn Bhd Cable television network broadcasting 40 40
Excellent Eight (M) Sdn Bhd News and documentaries production 29.6 29.6
Brilliance Legend Sdn Bhd* Dormant 49 49
System Network Nusantara Sdn Bhd* Dormant 49 49

* Not audited by PricewaterhouseCoopers, Malaysia

17 Investments

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
At cost:
Shares in corporations, quoted in Malaysia 288 288 288 288
Less: Allowance for diminution in vatue (163) {124) {163) {124)
125 164 125 164
Units in property and unit trusts, quoted
in Malaysia 5210 7.399 3,210 5,399
Less: Altowance for diminution in value (2,706) 4.747) (1,446) (3,486)
2,504 2,652 1,764 1.913
Shares in corporations, unquoted 136 136 136 136
Club membership (unquoted) 70 70 70 70
2,835 3,022 2,095 2,283
At market value:
Quoted shares 132 154 132 154
Quoted property and unit trusts 2,492 2,826 1,765 2,058
32
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Sistem Televisyen Malaysia Berhad

(Company no: T-106645)
{Incorporated in Malaysia)

18  Intangible assets

Programmes and film rights:
At 1 September

Additions during the financial year

Amortisation during the financial year

At 31 August

19 Trade and other receivables

Non-current:
Trade receivables

Current:

Trade receivables
Less: Allowance for doubiful debts

Deposits
Prepayments
Other receivables

Less: Allowance for doubtful debts

Included in the above are:

Amounts due from related parties:

Current;
- Trade
- Non-trade

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
40,904 42,767 34,677 34,340
58,627 47,981 59.424 46,130
99,531 90,748 94,101 80,470
(60,073) (49,844) (57.897) {45.793)
39,458 40,904 36,204 34,677
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM000
14,745 23,005 9,646 9,646
124,273 119,061 87,234 77,086
(35,134) (34.904) (4,135) {3.418)
89,139 84,157 83,099 73,668
37 545 35 25
7,677 4477 7,490 4,355
18,214 12,246 7,972 9,359
26,208 17,268 15,497 13,739
(9,254} (8,476) {7,819) {7,487)
16,954 8,792 7.678 6,252
106,093 92,949 90,777 79.920
Group Company
2002 2001 2002 2001
RM'(00 RM'0C0 RM'000 RM'000
10,971 4.042 9,988 8,691
1,044 721 1,044 721
12,015 9,763 11,032 9,412
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20 Inventories

Group Company
2002 2001 2002 2001
RM'060 RM'000 RM'004 RM'000
At cost;
Consumable spares 1,414 1,651 1,289 1,399
Trading inventories 593 1,058 - -
Musical albums 77 92 - -
Evenis-in-progress 112 140 - -
2,19 2,941 1,289 1,399
At realisable value:
Completed films - | - -
Work-in-progress - 1 - -
Raw materials - 1 - -
Spare parts and packing materials - t - -
Finished goods - ; - -
- 5 - -
2,196 2946 1,289 1,399
21  Short term investments
Group Company
2002 200 2002 2001
RM"000 RM'000 RM'030 RM'000
At cost:
Units in property and unit trusts:
- Quoted in Malaysia - 74,517 - 74,517
Less: Allowance for diminution in vaiue - (27.944) - (27.944)
- 46,573 - 46,573
At market value:
Units in property and unit trusts:
- Quoted in Malaysia - 44 710 - 44,710

The quoted investments in property and unit trusts were disposed of during the financial year.

22 Amounts due from subsidiaries

Company
2002 2001
RM'000 RM'000
Amounts due from subsidiaries 163,834 159,274
Less: Allowance for doubtful debts (162.222) {158.218)
1,612 1,056

The amounts due from subsidiaries are unsecured, interest free and have no fixed terms of
repayment.
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(Company no: T-106645)
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23 Cash and cash equivalents
Group Company
20062 200t 2002 2001
RM'000 RM'000 RM'000 RM'000
Cash and bank balances 17,022 14,940 10,072 12.055
Deposits with licensed financial institutions:
Deposits with licensed banks 25,859 14,198 25,859 14,198
Deposits with licensed finance companies 34,123 3.851 34,123 3,851
59,982 18.049 59,982 18,049
Deposits, cash and bank balances 77,004 32,989 70,054 30,104
Less:
Restricted deposits:
Deposits with licensed bank (932} {502) (932) {502)
Deposits with licensed finance company (851) {851) {851) (831)
(1,783) (1,753) (1,783) (1,753)
75,221 31,236 68,271 28351
Less: Bank overdrafts {(Note 10) (19.537) (17.637) (2,650} {2.509)
55,684 13,599 65,621 25,842

Restricted bank balances at the end of the financial year include the following deposits which
are not available for use by the Group and Company:

{a) Deposits with a licensed bank, amounting to RM931,900 (2001: RM902,200), which
have been placed with the licensed bank for bank guarantee facilities extended to the

Company; and

(b) Deposits with a licensed finance company, amounting to RM850,808 (2001:
RM850,808), which were required to be placed with the licensed finance company
until the completion of the installation of certain equipment of the Company.

24 Trade and other payables

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'00¢ RM'000
Trade payables 99,159 94,726 81,313 74,796
Programme rights payables 57,456 60.087 57,456 59,382
Trade accruals 60,895 75.702 53,005 68,326
Other accruals 38,301 13.888 38,292 13,888
Other payables 51,343 26,696 26,806 13,517
Hire-purchase and (ease creditors
(Note 12) 3.435 4,862 2,483 3,904
310,589 275,961 259,355 233813
Included in the above are:
Amounts due to related parties:
- Trade 1,476 3.890 481 -
- Programme rights payables 640 640 640 640
- Non-trade 14,104 3,968 14,104 3,968
16,220 8,498 15,225 4.608
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Sistem Televisyen Malaysia Berhad
(Company no: T-106645)
(Incorporated in Malaysia)

25  Floating rate notes

The interest rates for the financial year ranged between 6.00% and 6.50% (2001: 6.00% and
7.75%) per annum for the Group.

26  Revolving credits

The interest rates for the financial year ranged between 4.55% and 9.30% (2001: 4.55%
and 9.30%) per annum and 4.55% and 9.30% (2001: 4.55% and 9.30%) per annum for the
Group and the Company respectively.

27  Bills payable

The interest rate for the financial year was fixed at 8.15% (2001 : ranged between 9.05% and
9.95%) per annum for the Group and Company.

28  Bridging loans

The interest rates for the financial year ranged between 5.85% and 8.80% (2001: 5.85% and
8.80%) per annum for the Group and Company.

29  Bank overdrafts
The interest rates for the financial year ranged between 6.40% and 9.90% (2001: 6.70% and

9.63%) per annum and 6.40% and 6.80% (2001: 6.70% and 7.00%) per annum for the Group
and the Company respectively.
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30  Cash flows generated from operations

Group Company
2002 2001 2002 2001
RM’000 RM'000 RM*000 RM’000
Net (loss)/profit for the financial year {16,897) (2,500} 4,845 7,370
Adjustments for:
Amortisation of film and programme rights 60,073 49,844 57,897 45,793
Prepaid expenditure written off 284 284 284 284
Depreciation of property, plant and

equipment 33,495 38,889 23,224 28,599
Interest expenses 38,736 38,481 26,055 26,393
Property, plant and equipment written off 2,120 12 - -
Property, plant and equipment written down - 712 - -
Gain on disposal of property, plant and

equipment (276) (298) (275) {368)
(Gain on disposal of a subsidiary - (816) - -
Share of profit/(loss) of an associate 33 (78) - -
Programmes and film rights written down 5,058 5,530 3,675 4,562
Allowance for diminution in value of:

- Quoted investments 187 748 187 544
Reversal of allowance for diminution in

value of:

- Quoted investments - (13,041) - (13,041)
Unrealised exchange loss/(gain) 921 (17 - 124
Exchange fluctuation reserve - ) - -
Dividend income {325) (343) (262) (244)
Interest income (1,317) (530) (1,461) {520)
Taxation 9,895 (128) 9,751 550
Minority interests (161) 826 - -

148,723 120,073 119,075 92,676
131,826 117,573 123,920 100,046
Changes in working capital:

Inventories 747 818 110 123

Receivables (13,941} 6,081 (11,430) 12,918

Payables (59,839) (39,773) (59,459) (38,112)

Restricted bank balances 30) {1,753) 30) {1,753)

(73,063) (34,627) (70,809) (26,824)
Cash flows generated from operations 58,763 32,946 33,111 73,222
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31 Non - cash transactions

Certain property, plant and equipment of the Group and the Company acquired during the
financial year were obtained through contra arrangements with customers, amounting to
RM5.418,265 (2001: RMNil) and RMNil (2001: RM4,199,048) respectively and certain
property, plant and equipment of the Group and the Company were acquired by hire-
purchase facilities, amounting to RM127,794 (2001: RM937,608) and RMNil (2001:
RM852,808) respectively.

32  Significant related party transactions

In addition to related party disclosures mentioned elsewhere in the financial statements, set
out below are other significant related party transactions which were carried out on terms
and conditions attainable in transactions with unrelated parties.

Malaysian Resources Corporation Berhad (“MRCB”) is a corporate shareholder of the
Company and owns 49.65% equity interest in the Company. Kuala Lumpur Sentral Sdn
Bhd (“KL Sentral™) is a subsidiary of MRCB.

Cableview Services Sdn Bhd is an associate of the Company.

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM"000 RM'000
{a)  Rental of premises from:
MRCB 391 1.401 891 1,401
(b}  Acquisition of property, plant and
equipment from:
MRCB 5,630 - 5,630
(9] Advances to:
Cableview Services Sdn Bhd 1,318 2,590 1,318 1,812
{d)  Transfer of property, plant and
equipment from :
Cableview Services Sdn Bhd 3,252 - 3,252 -
{e)  Acquisition of property from:
KL Sentral - 1,801 - 1,801
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32  Significant related party transactions (Continued)

Individually significant outstanding balances arising from the above related party
transactions (other than normal trade transactions) during the financial year are as follows:

Related party

Payables;
MRCB

KL Sentral

Cableview Services
Sdn Bhd

Receivables:
Cableview Services
Sdn Bhd

Type of transaction

Rental of premises
Acquisition of property, plant
and equipment

Acquisition of property

Transfer of property, plant and
equipment

Advances

33 Commitments

(a) Capital commitments for
property, plant and equipment

Approved but not contracted for

(b) Operating lease commitments

The future minimum lease payments under
non-cancellable operating leases are as

follows:

- Not Jater than ¥ year
- Later than 1 year and

not later than 5 years
- Later than S years

Group Company
20602 2001 2002 2001
RM'000 RM’000 RM"000 RM'000
891 1,401 891 1,401
5,630 - 5,630 -
- 1,810 - -
2,752 - 2,752 -
1,318 2,590 1,318 1,821
Group Company
2002 2001 2002 2001
RM'000 RM’0G00 RM'000 RM'000
15,107 17.472 15,107 17,472
8,565 13,039 8,565 13,039
33,964 56,366 33,964 56.366
28,139 57.850 28,139 57.850
70,668 127,255 70,668 127,255

The operating lease commitments relate to the rental of the Group’s premises at Sri Pentas,
Bandar Utama. The premises are used for the Group’s administrative and operational
purposes.
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34

(a)

(b)

(c)

(d)

Contingent liabilities (Unsecured)

Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
Guarantees to financial
institutions in respect of credit
facilities granted
to subsidiaries - - 194,350 194,350
Amounts utilised
as at 31 August - - 143,412 142,973
Potential penalty on late
paymeni of royalties 17,093 13,061 17,093 13,061

Material litigations

(@)

(i)

(iii)

(iv)

A claim of RM60 million for defamation action was brought against the
Company for words mentioned during its news programme in 1998. The
Directors are of the opinion, based on legal advice, that the claim has no
merit and is unlikely to succeed.

A claim of RM100 million for defamation action was brought against the
Company for words mentioned and visual broadcasting during its news
programme in the current financial year. The Directors are of the opinion,
based on legal advice, that the claim has no merit and is unlikely to
succeed.

A claim of RM38 million for the breach of trademark licensing agreement
(“the Agreement”) was brought against a subsidiary company of the
Company, Ambang Klasik Sdn Bhd, for failure to advertise the licensed
products at the appointed time and for the termination of the Agreement
without cause. The Directors are of the opinion, based on legal advice, that
the claim has no merit and is unlikely to succeed.

A claim of RM24 million for the alleged breach of contract for the
marketing of the Company’s Tamil belt programme was brought against the
Company in the current financial year. The Directors are of the opinion,
based on legal advice, that the claim has no merit and is unlikely to
succeed.

The Group and the Company are defendants in various legal actions with probable
contingent liabilities amounting to approximately RM7 million (2001: RM6
million). The Directors are of the opinion, after taking appropriate legal advice,
that the outcome of such actions will not give rise to any significant loss.
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35 Segmental analysis

Group

Analysis by geographical location

Profit/(loss)

before Gross
Revenue taxation assets
RM'000 RM'000 RM'000

2(02:
Malaysia 237,364 518 454,921
Republic of Ghana 6,997 (7,978) 29,202
British Virgin Islands (BVI) - 3 2,977
244,361 (7,163) 487,100

2001:;
Malaysia 235,372 3451 473,097
Republic of Ghana 5,361 (5,248) 30,318
British Virgin Islands (BVI) - 3 2,062
240,733 (1,802) 505,477

The Group operates primarily within one industry.

36  Reclassification

The following comparative figures have been restated to reflect the change in accounting

treatment for the Group and the Company:

As previously

reported Reclassification As restated
RM'000 RM'000 RM'000
Group
2001:
Non — current assets:
Property, plant and equipment 271,469 (13,359) 258,110
Trade receivables - 23,005 23,005
Current assets:
Trade and other receivables 102,595 (9,646) 92 949
Company
2001:
Non — current assets:
Trade receivables - 9.646 9 646
Current assets:
Trade and other receivables 89,566 (9,646) 79,920
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36
)

(ii)

Reclassification (Continued)

Trade receivables in respect of contra receivables where the contra assets are not
expected to be transferred to the Company within the next 12 months have been
reclassified from current assets to non-current assets.

Trade receivables in respect of contra receivables of a subsidiary have been
reclassified from property, plant and equipment to non-current trade receivables
until such time when the ownership of the property, plant and equipment are
transferred to the subsidiary.
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PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers

{AF 1146)

Chartered Accountants

11th Floor Wisma Sime Drarby
falan Raja Laut

P O Box 10192

50706 Kuala Lumpur, Malaysia
Telephone +60 (3) 2693 1077

Report of the auditors to the members of Facsimile +60 (3) 2693 0997

Sistem Televisyen Malaysia Berhad

{Company no: T 1066453)
(Incorporated in Malaysia)

We have audited the financial statements set out on pages 6 to 42. These financial statements
are the responsibility of the Company’s Directors. Our responsibility is to express an opinion
on these financial statements based on our audit.

We conducted our audit in accordance with approved auditing standards in Malaysia. Those
standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant
estimates made by Directors, as well as evaluating the overall financial statement presentation.
We believe that our audit provides a reasonable basis for our opinion.

In our opinion:

(a) the financial statements have been prepared in accordance with the provisions of the
Companies Act, 1965 and applicable approved accounting standards in Malaysia so as
to give a true and fair view of:

(1) the matters required by Section 169 of the Companies Act, 1965 to be dealt with
in the financial statements; and

(i1)  the state of affairs of the Group and of the Company as at 31 August 2002 and
of the results and cash flows of the Group and of the Company for the financial
year ended on that date;

and
(b) the accounting and other records and the registers required by the Act to be kept by the

Company and by the subsidiaries of which we have acted as auditors have been
properly kept in accordance with the provisions of the Act.
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Report of the auditors to the members of

Sistem Televisyen Malaysia Berhad (Continued)
{Company no: T 106645)
{Iacorporated in Malaysia)

Without qualifying our opinion, we draw attention to Note 1 of the Notes to the financial
statements which explains the Corporate Proposals. As at balance sheet date, the Group and the
Company had net current liabilities of RM588,621,000 and RM432,594,000, accumulated
losses of RM530,897.000 and RM418,809,000 and deficit in sharecholders’ funds of
RM356,919,000 and RM246,227,000 respectively. The Group incurred net loss for the
financial year ended 31 August 2002 of RM16,897,000. In addition, as at that date, total
borrowings of the Group and the Company amounted to RM508,294,000 and RM363,838,000
respectively of which RM440,936,000 and RM310,533,000 respectively are amounts due in the
financial year ending 31 August 2003.

The appropriateness of preparing the financial statements of the Group and of the Company on
a going concern basis is dependent on the successful implementation of the Corporate
Proposals disclosed in Note 1 of the Notes to the financial statements and the ability of the
Group and the Company to generate profits and positive cash flows in the future.

We have considered the financial statements and the auditors’ reports of the subsidiaries of
which we have not acted as auditors, which are indicated in Note 15 of the Notes to the
financial statements.

We are satisfied that the financial statements of the subsidiaries that have been consolidated
with the Company’s financial statements are in form and content appropriate and proper for the
purposes of the preparation of the consolidated financial statements and we have received
satisfactory information and explanations required by us for those purposes.
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Report of the auditors to the members of

Sistem Televisyen Malaysia Berhad (Continued)
{Company no: T 106645)
{Incorporated in Malaysia)

The audit reports on the financial statements of the subsidiaries were not subject to any
qualification and did not include any comment made under subsection (3) of Section 174 of the
Act.

Wc—w

PricewaterhouseCoopers
[AF: 1146]
Chartered Accountants

Thayaparan A/L S. Sangarapillai
(No. 2085/09/04 (J))
Partner

Kuala Lumpur
17 December 2002
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VII. EXTRACTS OF THE LATEST AUDITED ACCOUNTS OF NSTP TOGETHER WITH THE
AUDITOR’S REPORT THEREON

PRICEAATERHOUSE(QOPERS

PricewaterhouseCoopers

{AF 1146)

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

P O Box 10192

50706 Kuala Lumpur, Malaysia
Telephone +60 {3) 2693 1077
Facsimile +60 (3) 2693 0997

REPORT OF THE AUDITORS TO THE MEMBERS OF

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Company No. 4485 H)

We have audited the financial statements set out on pages 10 to 59. These financial statements are
the responsibility of the Company’s Directors. Qur responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with approved auditing standards in Malaysia. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test
hasis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by Directors, as well
as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

In our opinion:

{a} the financial statements have been prepared in accordance with the provisions of the Companies
Act, 1965 and applicable approved accounting standards in Malaysia so as to give a true and fair
view of:

{i) the matters required by Section 169 of the Companies Act, 1965 to be dealt with in the
financial statements; and

(ii) the state of affairs of the Group and Company as at 31 August 2002 and of the results
and cash flows of the Group and Company for the financial year ended on that date;

and

{t the accounting and other records and the registers required by the Act to be kept by the
Company and by the subsidiary companies of which we have acted as auditors have been
properly kept in accordance with the provisions of the Act.

The name of the subsidiary company of which we have not acted as auditors is indicated in Note 38 to

the financial statements. We have considerad the financial statements of the subsidiary company and
the auditors' report theraon.
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PRICEAVATERHOUSE(COPERS

REPORT OF THE AUDITORS TO THE MEMBERS OF
THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD (CONTINUED)
(Company No. 4485 H)

We are satisfied that the financiat statements of the subsidiary companies that have been consolidated
with the Company's financial statements are in form and content appropriate and proper for the
purposes of the preparation of the consolidated financial statements and we have received satisfactory
information and explanations required by us for those purposes.

The auditors’ reports on the financial statements of the subsidiary companies were not subject to any
qualification and did not include any comment made under Subsection 3 of Section 174 of the Act.

o

PRICEWATERHOUSECOOPERS
{No. AF: 1146)
Chantered Accountants

MOHRAMMAD ZAINAL BIN SHAARI
{No. 1924/10/04 (J)}
Partner of the firm

3 December 2002
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

{Incorporated in Malaysia)

INCOME STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Note

Revenue 4
Cost of sales
Gross profit
Other operating income
Distribution costs
Administrative expenses
Other operating expenses
Profit/(loss) from operations 5
Other income - gain on disposal of long

term investment 16
Finance costs 7

Share of results of associated
companies

Share of results of joint venture

Profit/{loss) from ordinary activities
befora taxation

Taxation B

Profit/{loss) from ordinary activities
after taxation

Minority interest

Net profit/{loss} attributable
to shareholders

Earnings/(loss) per share (sen)
- basic 9

- diluted 9

_Group Company
2002 2001 2002 2001
RM'0C0 RM'000 RM'000 RM'000
768,673 680,188 405,387 389,160
(598,984) (579,217) (298,473} (348,524)
169,689 100,971 106,914 40,636
55,992 26,253 27,395 22,129
{23,522) {30,972) (23,243) (30,808)
{142,527} (164,948) (83,094) (126,240)
(18,139)  (27,020) 0 o
41,493 (95,716) 27,972 (94,283)
387,736 0 0 0
(66,990) (78,918) (58,734) (65,204)
(17.966) 3,149 0 0
8 34 o 0
344281 (171,451)  {30,762) (159,487)
2,293 24,402 2,530 23,200
346,574 {147,049) (28,232) (136.287)
2,774 5,200 0 0
349,348 (141,849) (28,232) (136,287)

162 (66}

161 (66)

The notes on pages 18 to 59 form part of these financial statements.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

BALANCE SHEETS AS AT 31 AUGUST 2002

Group Company
Note 2002 2001 2002 2001

RM'000 RM'000 RM'000 RM'000
NON CURRENT ASSETS
Property, plant and equipment 11 1,045,608 1,058,470 969,386 1,014,493
Deveiopment property 12 0 800 0 0
Subsidiary companies 13 v 0 72,857 496,929
Associated companies 14 190,147 207,894 238,344 238,344
interest in joint venture 15 1 83 0 0
Other investments 16 82,605 684,190 761 761
Loans receivable 17 1,049 848 0 0
Intangible asset 18 0 1,708 0 0

1,319,410 1,954,103 1,281,348 1,750,527

CURRENT ASSETS
Property held for sale 200 0 0 0
Stocks 19 74,882 68,357 74,279 47,202
Debtors 20 195,258 205,959 212,145 286,947
Marketable securities 21 14,963 1,042 0 0
Bank balances and deposits 22 189,124 197,017 11,238 50,606
Tax recoverable 29,420 27,748 18,198 17,040

504,547 500,123 315,860 401,795
CURRENT LIABILITIES
Creditors 23 127,906 156,142 493,308 350,464
Provision for outstanding claims 24 91,991 73,813 0 0
Bank borrowings

- bank overdrafts 25 6,652 38,561 4,038 36,185
- others 25 383,000 1,250,495 382,971 947,783

Provision for taxation 6,956 6,243 0 0

616,595 1,525,254 880,317 1,334,432
NET CURRENT LIABILITIES (112,048) (1,025,131) (564,457) (932,637)
NON CURRENT LIABILITIES
Bank borrowings - others 25 128,100 206,557 127,685 198,043
Lease liabilities 26 69 231 69 231
Long term liabilities 2,208 538 0 0
Deferred taxation 27 8,899 12,322 8,597 11,127
Insurance reserves 28 54.479 37,818 0 0

193,755 257,466 136,351 209,401

1,013,607 671,506 580,540 608,489
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_Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

{Incorporated in Malaysia)

BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

Note
CAPITAL AND RESERVES
Share capital 29
Share premium
Capitat redemption reserve
Statutory reserve
Other reserves
Foreign exchange reserve
Revenue reserve 30

Shareholders' funds

Minority interests

Group Company

2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'C00
216,133 216,036 216,133 216,036
180,578 180,392 180,578 180,392
42,000 0 0 0

0 81,951 0 0

3,358 19,432 0 0
(453) (1,782} 0 0
571,567 172,282 183,829 212,061
1,013,183 668,311 580,540 608,489
424 3,195 0 0
1,013,607 671,506 580,540 608,489

The notes on pages 18 to 59 form part of these financial statements.
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Company No.
‘| 4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Issued and fully paid
ordinary shares of

RM1.00 each Non-Distributable Distributable
Capital Foreign
Number  Nominal Share redemption Statutory Other exchange Revenue
of sharas value premium reserve roserve [eserve resarve fesove Total
‘000 RM'CO0  RM'000 AM00OC RM'C00  RM'000 RM'000 RM'Q0C RAM00C
At t September 2000 215,874 215,874 180,010 0 81,951 19,638 {1.288) 348,998 845,183
Issuance of shares
{Note 29) 162 162 382 0 544
Transfer to revenue
reserve 0 0 {208) 0 206 0
Net loss attributable
ta sharehoiders 0 0 o 0 {141,849)(141,849)
Underprovision of prior
financial year's dividend 0 o 0 Q {6) (6)
Goodwill on acquisition
written off 0 0 0 0 (2,830} (2.830)
Share of post-acquisition
lossaes of associated
company 0 0 0 0 {32,237} (32,237)
Translation of foreign
subsidiary and
associated companies 0 0 c (494) 0 (494)
At 31 August 2001 216,036 216,036 180,392 0 81,951 19,432 (1,782 172,282 668,311
At 1 September 2001 218,036 216,036 180,392 0 81,951 19,432 {1,782y 172,282 668,311
Issuance of shares
{Note 29) 97 97 186 0 283
Translation difference
arising in a subsidiary
company 0 0 0 0 0 {325) 0 0 (325)
Disposal of a
subsidiary company
{Note 31) 0 0 (406) {666) 0 {1,072)
Negative goodwill relating
to a subsidiary company
disposed of 0 o 0 0 (3.337) (3,337
Translation of foreign
associated companies
and subsidiary companies 0 0 0 1,995 0 1,995
Redemption of
proference shares
in a subsidiary company 42,000 0 ¢ 0 (42,000) 0
Realisation upon disposal of
investment 0 (81,951) (15,343) 0O 97,294 o]
Net profit attributable
to shareholders 0 0 0 0 349,348 349,348
Goodwilt written off
{Note 32) 0 0 o] 0 (2,020) (2,020)
At 31 August 2002 216,133 216,133 180,578 42,000 0 3,358 (453} 571,567 1,013,183

The notes on pages 18 to 59 form part of these financial statements.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

{Incorporated in Malaysia)

COMPANY STATEMENT OF CHANGES IN EQUITY

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

At 1 September 2000

Issuance of shares (Note 29)

Net loss aftributable to shareholdars

Underprovision of prior financial
year's dividend

At 31 August 2001
At 1 September 2001
Issuance of shares {Note 29)

Net loss attributable to shareholders

At 31 August 2002

Issued and fuily paid

ordinary shares of Non-
BM1.00 each  Distributable igtri ble
Number Nominal Share Revenue
of shares —_value premium [eserve
000 RAM'000 RM'000 RM000
215,874 215,874 180,010 348,354
162 162 as2 0
(136,287)
(6)
216,036 216,036 180,392 212,061
216,036 216,036 180,392 212,081
a7 a7 186 0
{28,232)
216,133 216,133 180,578 183,829

The notes on pages 18 to 59 form part of these financia! statements.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

CASH FLOW STATEMENTS
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Group Company
Note 2002 2001 2002 2001
RM'Q00 RM'000 RM'000 RM'000
CASH FLOWS FROM OPERATING
ACTIVITIES
Net profit/(loss) attributable to
shareholders 349,348  (141,849) {28,232) (136,287}
Adjustments for:
Share of results of joint venture {8) {(34) 0 0
Share of results of associated
companies 17,966 (3,149) 0 0
Minority interest (2,774) (5.200) 0 0
Depreciation of property, plant
and equipment 56,189 56,319 51,075 52,018
Property, plant and equipment
written off 2,625 35,019 0 34,946
Gain on disposal of property,
plant and equipment (5,723) {1,997) (5.264) {1,131)
(3ain on disposal of investments {394,994) {5,223) 0 0
Increase in insurance funds 16,661 3,215 0 0
Amortisation of intangible asset 1,642 1,861 0 0
(Gain)/loss on disposal of a subsidiary company  (20,512) 1,250 (5,186} 0
Allowance for diminution in value of investment
in subsidiary companies 0 0 240 663
Accretion of discounts net of amortigation
of pramiums of Malaysian Government
Securities/Treasury Bills/Guaranteed
Bonds (147) {35) 0 0
(Write back of)/allowance for diminution
in value of investments {1,257} 1,526 0 0
Allowance for diminution in vaiue of
marketzhle securities 22 356 0 0
Allowance for stock obsolescence 830 0 830 0
Interest expense 58,344 74,532 50,088 60,818
Interest income (10,652) (8,449) (3,561) (2,094)
Dividend income {868) {9,562) (4,131) (6,508)
Unrealised foreign exchange loss 5,080 1,008 5,080 2,284
Taxation (2,293) (24,402) (2,530) (23,200)
Operating profit before working capital changes 69,479 (24,774} 59,109 (18,491)
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED})

Changes in working capital:
Stocks
Debtors
Creditors
Loans receivable
Provision for outstanding claims
Intercompany balances

Taxation paid
Interest paid
Interest received

Net cash flow from operating activities

CASH FLOWS FROM INVESTING
ACTIVITIES

Distribution of profits from joint venture

Dividend received

Proceeds from disposal of investments

Proceeds from disposal of property,
plant and equipment

Purchasse of investment properties

Purchase of property, plant and
equipment

Purchase of marketable securities

Proceeds from redemption of
profarence shares of an associated
company

Proceeds from redemption of preference
shares of a subsidiary company

Net cash outflow on acquisition of
a subsidiary company

Additional investment in an associated
company

Purchase of investments

Additional investment in a subsidiary
company

Net cash inflow from disposal of a
subsidiary company

Net cash flow from investing activities

Group Company

2002 2001 2002 2001
RM'000  RMO00 RM'000  RM'000
(29,801) 12,643 (27,907} 11,499
(23,163) 47,951 3,544 37,064
8,477 (5,473) (14,408) 12,477
(201) 1,085 0 0
18,178 5,743 0 0
0 0 234,008 234,559
42,969 37,175 254,436 277,108
(462)  (16,474) (1,158)  (12,689)
(59,202)  (77.390) (51,247)  (63,676)
10,652 8,449 3,561 2,094
(6,133)  (48,240) 205,592 202,837
100 920 0 0
868 8,252 0 4,685
1,097,222 193,299 0 0
15,389 3,176 8,972 1,939
(44) 0 0 0
(36,272)  (64,865) (9,676)  (54.409)
(40) 0 0 0

0 79,410 0 79,410

0 0 420,000 0
(2,054) 0 0 0
0 (7,000) 0 (7,000)
(113,157)  (203,733) 0 0
0 0 0 (2,550)

6,838 253 8,318 0
968,850 9,712 427,614 22,075
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002 (CONTINUED)

Note

CASH FLOWS FROM FINANCING
ACTIVITIES

Repayment of term loans
Proceeds from drawdown of term loans
Repayment of other bank borrowings
Drawdown of other bank borrowings
Increase/(decrease) in other long term liabilities
Repaymaent of lease liabilities
Issuance of shares:

- exercise of share options

- to minerity interests
Dividends paid to shareholders .
Dividends paid to minority interests

Net cash flow from financing activities
NET INCREASE/(DECREASE) IN CASH
AND CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS
AT BEGINNING OF FINANCIAL YEAR

CURRENCY TRANSLATION
DIFFERENCES

CASH AND CASH EQUIVALENTS
AT END OF FINANCIAL YEAR 33

Group Company

2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
(502,224) (348,791) (202,090) (348,688)
5,000 315,510 5,000 4,621
(443,159) (41,121) (443,160) (2,995)
o 146,245 0 146,245

1,670 (322) 0 0
(138) (283) (138) (141)
283 544 283 544

0 2,450 0 0

0 (7.777) 0 (7,777}

0 {29) 0 0
(938,568) 66,426 (640,105) (208,191)
24,149 27,898 (6,899) 16,721
155,634 128,108 12,183 {4,538)
168 {372) 0 0
179,951 155,634 5,284 12,183

The notes on pages 18 to 59 form part of these financial statements.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002

- GENERAL INFORMATION

The principal activitias of the Company consist of the publishing and sale of newspaper and
investment hoiding. The principal activities of the subsidiary companies are set out in Note 38 to
the financial statements.

The Group and Company have 2,979 (2001: 2,999) empioyees and 1,427 (2001: 1,475)
employaes respactively at the end of the financial year.

The Company is a limited liability company, incorporated and domiciled in Malaysia, and listed on
the Main Board of the Kuala Lumpur Stock Exchange.

BASIS OF ACCOUNTING

The financial statements of the Group and Company have been prepared under the historical cost
convention,

The financial statements comply with applicable approved accounting standards in Malaysia and
the provisions of the Companies Act, 1985.

SIGNIFICANT ACCOUNTING POLICIES
{a) Basis of consolidation

The consolidated financial statements include the financial statements of the Company
and all its subsidiary companies made up to the end of the financial year. Subsidiary
companies are those companies in which the Group has power to exercise control over
the financial and operating policies s¢ as to obtain benefits from their activities. Subsidiary
companies are consolidated from the date of acquisition up to the date of disposal.

{b) Associated companies

Investments in associated companies are accounted for in the censolidated financial
statements using the equity method of accounting. Associated companies are companies in
which the Group exercises significant influence over the financial and operating policy
decisions of the associated companies but not control over those policies. The Group’s
investments in associated companies are carried in the balance shest at an amount that
reflects its share of the net assets of the associated companies, net of goodwill on acquisition
written off.
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(e)

(d)

()

Goodwill

Goodwill represents the excess of the fair value of purchase consideration of subsidiary
and associated companies acquired over the Group's share of the fair values of their
separable net assets at the date of acquisition. Goodwill is written off against the Group’s
revenue reserve.

Intangible asset

Expenditure on acquired patents, trademarks and licences is capitalised and amertised
using the straight line method over their useful lives or 10 years, whichever is shorter.
Intangible assets are not revaiued.

The carrying amount of each intangible asset is reviewed annually and adjusted for
permanent impairment where it is considered necessary.

Specific policies relating to an insurance subsidiary company
(i} eneral in nce un iti sult

The general insurance underwriting results are determined for each class of
business after taking into account reinsurances, commissions, unsamed premiums
and claims incurred.

(i) Premium income

Premiums from direct business are recorded during the financial year upon
issuance of premium debit notes. Premiums in respect of risks incepted before the
balance sheet date for which debit notes are issued subsequent to the balance
sheet date are accrued at the balance sheet date.

{iii) Reinsurance inward business

Premiums, claims and other transactions of reinsurance inward business are
accounted for upon notification by the ceding companies or upon receipt of the
statement of accounts.

{iv) Acquisition costs

The costs of acquiring and renewing insurance policies, net of income derived from
ceding reinsurance premiums, are recognised as incurred and properly allocated
to the periods in which it is probable they give rise to income.
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. Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
{a) Specific policies relating to an insurance subsidiary company (continuad)
{v) nearned pramium re: S

Unearned premium reserves ("UPR") represent the portion of premium income not
yet earned at balance sheet date. UPR is computed with reference to the month of
accounting for the premium on the following bases:

(i) 25% method for marine and aviation cargo, and transit business;

(ii) 1/24th method for all other classes of general business in respact of
Malaysian policies, reduced by the percentage of accounted gross direct
business commission to the corresponding premium; and

iii) 1/8th method for all classes of overseas reinsurance inward business.

{vi) Provision for claims

Provision is made for the estimated costs of all claims together with related
expenses less reinsurance recoveries, in respect of claims notified but not settled
at the balance sheet date. Provision is alse made for the cost of claims, together
with related expenses, incurred but not reported at the balance sheet date, based
on an actuarial valuation by a qualified actuary.

(vi)  Premium deficiency

Provision is made where necessary, for premium deficiency in respect of a class of
business where the anticipated claims and related expenses to be incurred during
the unexpired period of risk exceed the related reserve for unexpired risk for that
class of business.

{vii)  Investments

Malaysian Government Securities, Cagamas papers and other ungquoted debt
securities which are intended to be held to maturity, are stated at cost, adjusted for
the amortisation of premiums or the accretion of discounts calculated on a
constant yield over the period from the date of purchase to maturity date. The
amortisation of premiums and accretion of discounts are recognised in the income
statement and/or revenue account. :

Quoted investments are stated at the lower of cost and market value determined
on an aggregate basis by each category of investments, except that a specific
allowance is made for any investment which is deemed to have suffered
permanent diminution in value. Market value is determined by reference to the
stock exchange closing prices at the balance sheet date,
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(e)

y)

Specific policies relating to an insurance subsidiary company (continued)

(ix) intersstincome

Interest income is recognised on an accrual basis except for interest on a loan
which is considered non-performing, in which case, recognition of such interest is
suspended. Subsequent to suspension, interest is recognised on the receipt basis
until all arrears have been paid.

{x) Trade dabtors

Trade debtors are carried at invoiced amount less allowance made for doubtful
debts. Known bad debts are written off and specifi¢ allowance is made for any debt
considerad to be doubtful collection. in addition, allowance is made for any
premiums and reinsurars’ balances which remain outstanding for more than six
months from the date on which they became due.

{xi} Investment properties

Investment properties are stated at cost, and include related and incidental
expenditure incurred. Investment properties are not depreciated.

On disposal of investment properties, the difference between net proceeds and
the carrying amount is recognised in the income statement and/or revenue
account.

Property, plant and eguipment

Property, plant and equipment are stated at cost less depreciation.

Freehold land is not depreciated. Leasehoid land is amortised on a straight line basis over
the period of the respective leases that range from 40 to 96 years. Depreciation is not
provided on assets under work-in-progress until the assets are ready for their intended use.
Depreciation on all other property, plant and equipment is caiculated to write off the cost of
the assets in equal instalments over their estimated useful lives.

The principal annual depreciation rates are:

Buildings 2% - 2V2%
Plant and machinery 4% - 20%
Motor vehicles 20%
Furniture, computers and squipment 10% - 20%

Where an indication of impairment exists, the carrying amount of the asset is assessed
and written down immediately to its recoverable account.

Gains and losses on disposals are determined by comparing proceeds with carrying
amount and are included in profit/{loss) from operations.
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(9

(h

(i)

@

Research and development

Research and development cost is written off to the income statement in the financial year
it is incurred. However, if economic benefits from developmant activities are probable and
measurable, the related development cost is capitalised and amortisad on a straight line
basis over a period not exceeding five years.

Stocks

Stocks are stated at the lower of cost and net realisable vaiue. Cost comprises direct
labour, materiais, sub-contract costs and related expenses and is determined on a
weighted average basis. Cost in the case of system work-in-progress includes direct staff
costs, data processing equipment and related expenses.

Net realisable value is the estimate of the selling price in the ordinary course of business,
less costs of completion and selling expenses.

Detferred taxation

Deferred taxation based on the timing differences between taxable and accounting profits
is provided for using the liability method for taxation. Debit balances on the deferred
taxation account are not recognised unless there is roasonable expectation of their
realisation.

Interest capitalisation

Interest incurred on external borrowings related to property, plant and equipment under
construction is capitalised until the assets are ready for their intended use.
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED})

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(k)

0

Foreign currencies

Foreign currency transactions in the Group and Company are accounted for at exchange
rates ruling at the transaction dates, uniess hedged by forward foreign exchange
contracts, in which case the rates specified in such forward contracts are used. Foreign
currency monetary assets and liabilities are transiated at exchange rates ruling at the
balance sheet date, unless hedged by forward foreign exchange contracts, in which case
the rates specified in such forward contracts are used. Exchange differences arising from
the settiement of foreign currency transactions and from the translation of foreign currency
monetary assets and liabilities are included in the income statement.

Thae principal closing rates used in translation of foreign currency amounts were as follows:

Eoreign gurrency 1.8.2002 1.8.2001

AM RM
1 Singapore Dollar (SGD) 2174 217
1 Deutche Mark (DM) N/A 1.790
1 Swedish Kroner (Sek) 0.409 0.370
1 United States Dollars (USD) 3.800 3.800
1 Thai Baht (Baht) 0.090 0.086
1 Euro 3.779 3.483

Income statements of foreign entities are translated into Ringgit Malaysia at average
exchange rates for the period and the balance sheets are transiated at exchange rates
ruling at the balance sheet date. Exchange differences arising from the retranslation of the
net investment in foreign entities are taken to 'Foreign exchange reserves’ in shareholders’
aquity. On disposal of the foreign entity, such transiation differences are recognised in the
income statement as part of the gain or loss on disposal.

Investments

Investments in subsidiary companies, associated companies and other investments are
stated at cost. An allowance is made when the Directors are of the view that thera is a
permanent diminution in the value of the investments.

Quoted investments are stated at the lower of cost and market value determined on the
aggregate basis by each category of investments, except that a specific investment which
is deemed to have suffered permanent diminution in value, is written down for such
diminytion in vaiue.

Unquoted investments are stated at cost less allowance for any permanent diminution in
value.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)
{m) Marketable securities

Marketable securities are stated at the lower of cost and market value, determined on a
portfolio basis by comparing aggregate cost against aggregate market value. Costis
determined on the weighted average cost basis.

{n) Interest income
Interest income is recognised in the financial statements on an accrual basis.
{0) Dividend income

Dividend income from investments in subsidiary companies, associated companies and
other investments is accounted for when the right to receive dividend is established.
Profits or losses arising on disposal of investrments are credited or charged to the income
statement.

(0) Leases

Finance lease

Leases of property, plant and equipment whare the Group assumes substantially all the
benefits and risks of ownership are ¢lassified as finance leases.

Finance leases are capitalised at the estimated present value of the underlying lease
payments. Each lease payment is allocated between the liability and finance charges so
as to achieve a constant rate on the finance balance cutstanding. The corresponding
rental obligations, net of finance charges, are included in borrowings. The interast slement
of the finance charge is charged te the income statement over the lease period.

The property, plant and equipment acquired under finance lease contracts is depreciated
over their useful lives.

Operating lease

Leasas of assets under which all the risks and benefits of ownership are effectively
retained by the lessor are classified as operating leases. Payments made under operating
leases are charged to the income statemant on a straight line basis over the period of the
lease.

When an operating lease is terminated before the lease period has expired, any payment
required to be made to the lassor by way of penalty is recognised as an expense in the
period in which termination takes place.
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SIGNIFICANT ACCOUNTING POLICIES (CONTINUED)

(@

4

{s)

Y

Debtors

Debtors are carried at anticipated realisable value. An estimate is made for doubtful debts
based on a review of all outstanding amounts at the financial year end. Bad debts are
written off during the financial year in which they are identified.

Cash and cash equivalents

Cash and cash equivalents comprise cash in hand, balances with banks, demand
deposits, bank overdrafts and short term and highly liquid investments that are readily
convertible to known amounts of cash with insignificant risk of changes in value.

Revenue recognition

Revenue for the Group and Company represents the net invoiced value of services
rendered and product sold.

Revenus is recognised upon delivery of products or parformance of services. Sales
between Group companies are excluded from revenue of Group.

Provisions
A provision is recognised when there is a present legal or constructive obligation as a

result of past events, it is probable that an outflow of resources will be required te settle the
obligation, and a reliable astimate of the amount can be made.
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Mailaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- REVENUE

Group Company
2002 2001 2002 2001
RM'0Q0 RM'000 RM'000 RM'000
Sale of goods 278,490 241,255 175,970 155,734
Rendering of services 254,650 271,229 229,417 233,426
Insurance 232,513 156,727 0 0
Investrnent property income ' 2,763 1,906 ¥ 0

Dividend income from quoted
investments in Malaysia 257 9,01 0 0

768,673 680,188 405,387 389,160

PROFIT/LOSS) FROM OPERATIONS

Profit/{loss} from operations is arrived at
after charging:

Auditors' remuneration 6338 551 110 105
Allowance for diminution in value of:

- investment in subsidiary compames 0 0 840 663
- other investments 0 1,526 0 0
- marketable securities 22 386 0 0
Allowance for doubtful debts
- subsidiary companies 0 0 10,737 3,318
- others 12,104 11,265 8,651 13,603
Amortisation of intangible asset 1,642 1,861 0 0
Hire of plant and machinery 650 1,065 650 1,052
Loss on disposal of subsidiary company 0 1,250 0 0
Net unrealised toreign exchange loss other
than those relating to borrowings 0 272 o 1,548
Net realised foreign exchange loss 26 0 o 0
Allowance for stock obsolescence 830 0 830 0
Property, plant and equipment;
- depreciation 56,189 56,319 51,075 52,018
- write off 2,625 35,019 0 34,946
Rent of land and buildings 2,951 4,327 2,333 2,679
Research and development costs 11,958 12,281 346 109
Staff costs 149,693 148,094 60,335 62,766
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- PROFIT/{LOSS) FROM OPERATIONS {CONTINUED)

— Group Company
2002 2001 2002 2001
RM'000 RM'C00 RM'000 RM'000

and after crediting:

Accretion of discounts net of amortisation
of premiums of Malaysian Government

Securities/Treasury Bills/Guaranteed Bonds 147 35 0 0
Dividend incoma (gross)
- subsidiary companies 0 o 4,131 4,800
- associated company 0 o 0 1,708
- shares quoted in Malaysia 868 9,562 0 0
Gain on disposal of property, plant and

equipment 5,723 1,997 5,264 1,131
Gain on disposal of a subsidiary company 20,512 0 5,186 0
Gain on disposal of investments 7,258 5,223 0 0
Interest income 10,652 8,449 3,561 2,094
Net realised foreign exchange gain 0 552 0 629
Rental income 1,484 224 810 793
Write back of allowance for diminution in

value of other investments 1,257 0 0 0

DIRECTORS’ REMUNERATION
Group and Company

2002 2001
RM'000  RM'000

Directors’ fees 120 118
Other emoluments 832 1,149
8952 1,267

The estimated monetary value of benefits-in-kind received by Directors of the Company amounted
to RM37,650 (2001: RM50,600) for the Group and Company.

FINANCE COSTS

Group Company
2002 2001 2002 2001
RM'000 \/M'000 RM'000 RM'000
Interest expense 58,344 74,532 50,088 60,818
Amortisation and acceptance commission 3,566 3,650 3,566 3,650

Unrealised foreign exchange loss in respect
of borrowings 5,080 736 5,080 736

66,990 78,918 58,734 65,204
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- TAXATION

In Malaysia:
Income tax:

- current
- over provided in prior financial years

Tax recoverable
Deferred taxation (Note 27)

Outside Malaysia:

Income tax - current
Deferred taxation (Note 27)

Group Company

2002 2001 2002 2001
RM'000 RM000 RM'000 RM'000
715 1,452 0 0
(117) (1,163) 0 0
598 289 0 0
0 (1,821) 0 H
{2,891) (22,933) (2,530) {23,200)
(2,293) (24,465) (2,530}  (23,200)
i 143 0 0

a (80} 0 0

0 63 0 0
{2,293) (24,402) {2,530) (23,200)

The Company has no income tax charge during the financial year because there was no

chargeable income for tax purposes.

The seffactive tax rate of the Group is lower than the praevailing statutory tax rate due to centain
income which was not subject to tax and utilisation of tax losses brought forward from prior

financial years,

Tax losses

Tax savings from utilisation of tax losses

brought forward

Tax losses for which the related tax credit

has not been recognised in the
financial statements

28

213

Group

2002
RM'000

17,749

125,375

2001
RM'000

3,155

115,423

Company

2002 2001
RM'000 RM'000
1,499 0
37,664 11,107
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- EARNINGS PER SHARE

The basic earnings per share is calculated based on the Group's net profit attributabie to
shareholders of RM349,348,000 {(2001: net loss attributable to shareholders of RM141,849,000)
and the weighted average number of ordinary shares in issue during the financial year ot
216,043,000 (2001: 216,004,000).

For the diluted earnings per share calculation, the weighted average number of ordinary shares in
issue is adjustad o assumea conversion of all dilutive potentiat ordinary shares.

In respect of share options exercisable at RM2.88 per share granted to employees, a calculation is
done to determine the number of shares that could have been acquired at market price
(determined as the average annual share price of the Company’s shares) based on the monetary
value of the subscription rights attached to outstanding share options. This calculation serves to
determine the 'bonus' element to the ordinary shares outstanding for the purpose of computing the
dilution. The weighted average number of ordinary shares for diluted earnings per share during the
financial year was 216,526,000. No adjustment is made to the Group's net profit attributable to
shareholders,

The assumed convaersion of share options exercisabie at RM6.95 per share granted to employees
is deemed anti-dilutive.

The assumed conversion of share options during the 2001 financial year is deemed anti-dilutive.

DIVIDEND
Group and Company
2002 2001
RM'C00 RM'000
Underprovision of prior financial year's dividend 0 6

Dividends proposed in respect of the financial year ended 31 August 2002 are as follows:

Group and Company

2002 2001
Gross Amount of Gross Amount of
dividend dividend dividend dividend

pershare netoftax pershare netof tax
Sen KM'C00 Sen RM'000

Proposed final dividend 5 7,781 0 0

A first and final dividend in respect of the financial year ended 31 August 2002 of 5 sen per share
(2001: Nil) less income tax of 28% is proposed for shareholders’ approval at the forthcoming
Annual General Meeting. These financial statements do not reflect this final dividend which will be
accrued as a liability in the financial year ending 31 August 2003 when approved by shareholders.
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_Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

PROPERTY, PLANT AND EQUIPMENT (CONTINUED)

Long term leasehold land comprises leasehold interests with an unexpired term in excess of 50
years.

The net book value of buildings and plant and machinery of the Group and Company which have
been charged as security for term loans amounted to RM201,391,000 (2001: 8M210,333,000) and
RM200,151,000 (2001; AM209,078,000) respectively (Note 25).

Interest cost on borrowings directly related to the assets under construction of RM947,523 (2001:
RM2,857,763) for the Group and Company has been capitalised and included in the cost of the
property, plant and equipment during the financial year.

The net book vaiue of property, plant and equipment being acquired under finance lease
agreements amounted to RMB05,440 (2001: RM671,000) for the Group and Company.

DEVELOPMENT PROPERTY
Group
2002 2001
RM'000 RM'000
At cost _ 2,078 2,078
Less: Allowance for diminution in value (1,178} (1,178)
900 900
Reclassified t¢ property held for sale {900) 0
0 900
SUBSIDIARY COMPANIES
Company
2002 2001

RM'000 RM'000
Unquoted shares at cost:

At beginning of the financial year 504,294 505,893
Disposai of investment in a subsidiary company (Note 31) (3,132) {1,599)
Redemption of preference shares in a subsidiary company {(420,000) 0

81,162 504,294

Allowance for diminution in value (8,305) (7,365)

At end of the financial year 72,857 496,929

38
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

{(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- SUBSIDIARY COMPANIES (CONTINUED)

During the financial year, 42,000,000 preference shares of RM1.00 each held in Pitisan Sdn Bhd, a
wholly owned subsidiary company of the Company, were redeemed at RM10.00 per share.

The Group's equity interests in the subsidiary companies, their respective principal activities and

countries of incorporation are shown in Note 38 to the financial statements.

ASSOQCIATED COMPANIES
ompDa 2002 2001
RM'C00 RM'000
Unquoted shares, at cost 238,344 238,344
Group
Share of net assets of associated companies 197,698 215,445
Goodwill on acquisition written-off (7,551) {7,551}
Share of net assets other than goodwill 190,147 207,894
Capital commitments for property, plant and egquipment 351 1,348

The Group's equity interests in the associated companies, their respective principal activities and
countries of incorporation are shown in Note 38 to the financial statements.

INTEREST IN JOINT VENTURE

Group

2002 2001

RM'000 RM'000

Share of net assets of the joint venture 1 93

The Group has a 40% interest in a joint venture, BIS-Honeywell Consortium, which was formed on
5 February 1996 for the purpose of the supply and installation of data processing equipment and

services.

The following amounts represent the Group’s share of the assets and liabilities and revenue and

oexpensas of the joint venture:

2002 2001

RM'000 RM'000

Property, plant and equipment 0 0

Current assets 8 116
Current liabilities (7) (23)

1 93

39
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_ Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

. INTEREST IN JOINT VENTURE (CONTINUED)

2002 2001

RM'0Q0 RM'000

Revenue _ 0 124
Profit before taxation 8 34
Taxation 0 0
Profit after taxation 8 34

There are no known contingencies relating to the Group’s interest in the joint venture.

OTHER INVESTMENTS
_Group Company
2002 2001 2002 2001
RAM'000 RM'000 RM'000 AM'000

Held by Group and Company (other than

an insurance subsidiary company):

At cost:
Quoted shares in corporations - Malaysia 68 578,867 20 20
Unquoted shares in corporations- Malaysia 3,568 742 741 741
Unquoted shares in corporations — outside
Malaysia 0 910 0 0
3,636 580,519 761 761
Held in an insurance subsidiary company:
At cost:
Investment properties:
Freehold land and buildings 2,998 2,998 0 0
Leasehold land and building . 1,533 1,489 0 0
4,531 4,487 0 0
At cost and accretion of discount,
less amortisation of premiums and allowance
for diminution in value:
Quoted - Malaysia:
Shares in corporations 22,550 19,703 0 0
Malaysian Government Securities 20,467 0 o] 0
43,017 19,708 §] 0

40
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

{Incorporated in Malaysia}

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- OTHER INVESTMENTS (CONTINUED)

Group _____ Company
2002 2001 2002 2001
AMO00  RM'000  RM'G00  RM'000

Unguoted - Malaysia:

Cagamas papers 0 25,549 o 0
Malaysian Government Guaranteed Bonds 12,431 22,139 0 0
Malaysian Government Treasury Bills 0 0 0 0
Loan stock/bonds 18,990 31,793 0 0
Shares in corporations 0 0 0 0
31,421 79,481 0 0
82,605 684,190 761 761
At market value:
Quoted - Malaysia:
Shares in corporations 23,642 1,198,969 7 7
Malaysian Government Securities 19,834 0 0 0

43,476 1,198,969 7 -7
As at 31 August 2001, the Group's investment in quoted shares with a carrying value of
RM214,407,000 has been charged as security for term loan amounted to RM300,000,000 {Note 25).

During the financial year, the Group disposad of part of its investment in guoted shares for a cash
consideration of RM954,850,000 which resulted in a gain on disposat of RM387,736,000.

The remaining investment in quoted shares amounting to RM13,903,000 which has not been disposed
of has been reclassified to marketable securities (Note 21).

LOANS RECE!IVABLE
Group
2002 2001
AM'000 RM'000
Loans receivable by an insurance subsidiary company 1,048 848

41
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

INTANGIBLE ASSET

Cost

At beginning of the financial year
Additions

Currency translation differences
Disposal of a subsidiary company

At end of the financial year

Accumulated amortisation

At beginning of the financial year
Charge during the financial year
Currency translation differences
Disposal of a subsidiary company

At end of the financial year

Net book value at end of the financial year

Group
2002 2001
RM'000 RM'000
6,599 7,269
0 0
56 (670)
(6,655) 0
0 6,599
(4,891) (3,381)
(1,642) (1,8681)
0 351
6,533 0
0 {4,891)
0 1,708

Intangible asset comprises patent rights and amortised over 10 years using the straight line

method.

STOCKS

At cost

Raw materials
Publication stocks
System work-in-progress
Stocks-in-trade

Others

At net realisable value

Stocks-in-trade

Group Company

2002 2001 2002 2001
RM'000 RM'Q00 RM'0C0 RM'000
74,004 57,943 74,004 47,157
275 45 275 45
502 6,160 0 0

0 3,919 0 0

10 282 0 0
747N 68,349 74,279 47,202
N 8 0 0
74,882 68,357 74,279 47,202
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

DEBTORS
: Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
Trade debtors 220,601 227,099 152,903 155,805
Less: Allowance for doubtful debts {84,994} {79,090} (58,791) (56,268)
135,607 148,009 94,112 99,337
QOther debtors, deposits and prepayments 31,789 30,027 15,674 13,992
Less: Allowance for doubtful debts (500) (428) 0 0
31,289 29,599 15,674 13,992
Amounts due from subsidiary companies 0 0 78,383 138,445 .
Less: Allowance for doubtful debts 0 0 (53,384) (44,161}
0 0 24,999 94,284
Advances to subsidiary companies 0 0 97,596 98,056
Less: Allowance for doubtful debts 0 0 (20,236) {18,722)
0 g 77,360 78,334
Advances to former holding company 67,770 61,842 67,770 61,642
Less: Alowance for doubtful debts T (67,770) {61,642) (67,770} {61,642)
] 0 0 0
Amounts due from associated companies 28,362 28,351 0 0

195,258 205,959 212,145 286,947

The amounts due from subsidiary companies are unsecured, interest free and have no fixed terms of
repayments.

The advances to subsidiary companies are unsecured and repayable at call. Interest rates ranging
from B.0% to 8.4% (2001: 8.0%) per annum are charged on advancas to certain subsidiary companies,

The advances to former holding company are unsecured, bear interest rates ranging from 6.0% to
12.0% (2001: 6.0% to 12.0%) per annum and are repayable at call.

The amounts due from associated companies are unsecured, interest free and has no fixed terms of
repayments. .

Included in other debtors, deposits and prepayments is an amount due from a full-time Director of the
Group and Company of RM400,000 {2001: RM400,000) relating to a housing loan provided to the
Director prior to his appointment as a Director of the Group and Company.
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_Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

. MARKETABLE SECURITIES
Group
2002 2001
RM'000 RM'000

Shares in corporations, quoted in Malaysia:

- At market vaiue 1,060 1,042
- At cost 13,903 0

14,963 1,042
Market value of shares in corporations, quoted in Malaysia carried at cost 33,264 0

BANK BALANCES AND DEPOSITS

Group Company
2002 2001 2002 2001

RM'000 RM'000 RM'000 RM'000

Held by Group and Company (other than
by an insurance subsidiary company):

Deposits with: ‘

Licensed banks 2,955 42,046 1,559 41,559
Licensed finance companies 0 1,243 0 0
Cash and bank balances 12,115 21,199 9,679 9,047

15,070 64,488 11,238 50,606

Held in an insurance subsidiary company:

Deposits with:
Licensed banks 98,069 99,688 0 0
Licensed finance companies 3,001 2,393 0 0
Other corporations 70,311 26,575 0 0
171,381 128,656 0 0
Cash and bank balances 2,673 3,873 0 0
174,054 132,529 0 0

189,124 197,017 11,238 50,606

Included in bank balances and deposits are amounts held in respect of public donations of
RM2,521,000 for the Group (2001: RM2,820,000) and RM1,916,000 for the Company (2001:
RM2,238,000).
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_Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CREDITORS

Group Company

2002 2001 2002 2001

RM'000 RM'000 RM'000 RM'000

Trade creditors 72,809 84,136 24,632 32,240
(Other creditors and accruals 54,622 69,194 33,097 41,377
Lease liabilities (Note 26) 175 151 175 151
Amounts due to subsidiary companies 0 0 7,912 4,975
Advances from subsidiary companies 0 0 427,492 271,721
Amount due to an associated company 0 2,661 0 0

127,906 156,142 493,308 350,464

The amounts due to and advances from subsidiary companies are unsecured, interest free and
have no fixed terms of repayments.

PROVISION FOR OUTSTANDING CLAIMS

Group
2002 2001
RM"000 RM’000

Provision for outstanding claims for an insurance

subsidiary company is as follows:

Provision for outstanding claims 230,460 226,022
Recoverable from reinsurers thereon (138,469) (152,209}
Net outstanding claims 91,991 73,813

BANK BORROWINGS
(a) Bank overdrafts

The bank overdrafts of the Group and the Company are unsecured, and bear interest
rates ranging from 7.4% to 8.3% (2001: 7.5% to 8.0%) per annum.
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‘ Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

. BANK BORROWINGS (CONTINUED)

{b) Cthers
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RAM'000
Current
Secured
Term loans 9,646 308,892 9,527 8,781
Unsecured
- Terms loans 20,221 145,220 20,221 142,619
- Revolving credit 315,300 744,400 315,300 744,400
- Bankers acceptances 37,923 51,983 37,923 51,983
373,444 941,603 373,444 939,002
383,090 1,250,495 382,971 947,783
Non-current
Term loans
- Secured 57,580 69,981 57,165 61,468
- Unsecured 70,520 136,576 70,520 136,575
128,100 206,557 127,685 198,043
Total 511,190 1,457,052 510,656 1,145,826
The other bank borrowings carry the following range of interest rates per annum:
Group Company
2002 2001 2002 2001
Term loans 3.47% 10 8.05% 4.70% to 8.05% 7.65%108.05%  557%108.05%
Revolving credit 350%107.90% 3.85%t0780% 4.05%t06.40%  3.85%t0 7.80%
Bankers acceptances 3.00% t06.50% 3.40%1t05.15%  3.25% t03.50%  3.40% to 5.15%
Group Company
2002 2001 2002 2001
RM'000 RM'C00 RM'Q00 RM'CO0
The term loans are repayable over
the following periods:
Not later than one year 29,867 454,112 29,748 151,400
Between one and two years 77,463 76,842 77,048 76,100
Between two and five ysars ‘31,582 95,998 31,582 95,599
After five years 19,055 33,717 19,055 26,344
157,867 660,669 157,433 349,443
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

BANK BORROWINGS (CONTINUED)

Term loans of the Group and Company as at 31 August 2002 of RM67,225,000 and

RM#66,692,000 respectively are secured against certain buildings and plant and machinery as

mentioned in Note 11.

Term loans of the Group and Company as at 31 August 2001 of RM378,873,000 and

RM70,249,000 respectively are secured against certain buildings and plant and machinery as

mentioned in Note 11 and quoted investments as mentioned in Note 16.

LEASE LIABILITIES
Group Company
2002 2001 2002 2001
RM'Q00 RM'000 RM'000 RM'000
Analysis of lease commitments:
Not later than one year 179 179 179 179
More than one year not later than five years 89 253 89 253
268 432 268 432
Less: Interest-in-suspense (24) {50) (24) (50)
244 ag2 244 382
Representing lease liabilities:
Current (Note 23) 175 151 175 151
Long term 69 231 69 231
244 382 244 g2
DEFERRED TAXATION
At beginning of the financial year 12,322 35,396 11,127 34,327
Transfer from income statement {Note 8) (2,891) (23,013) (2,530) (23,200)
Currency translation differances 0 (61) 0 0
Disposal of subsidiary company (532) 0 0 0
At end of the financial year 8,899 12,322 8,597 11,127
Deferred tax comprises
the tax effects of:
- excoss of capital aillowances over
depreciation 23918 24,906 23,263 23,995
- other timing differences (15,019} (12,584) {14,666) (12,868)
8,899 12,322 8,597 11,127
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

Share premium arising from the exercise of share options 186

- INSURANCE RESERVES
Group
2002 2001
RM'000 RM'000
Reserves for unexpired risks:
At beginning of the financial year 37,818 34,603
Increase in reserves 16,661 3,215
At end of the financial year 54,479 37,818
SHARE CAPITAL
Group and Company
2002 2001
RM'000 RM'000
Authorised:
Ordinary shares of RM1.00 each, at beginning
and end of the financial year 500,000 500,000
Issued and fully paid ordinary shares of RM1.00 each:
At beginning of the financial year 216,036 215,874
Issued during the financial year
- exercise of share options 97 162
At end of the financial year ' 216,133 216,036
382

Movements in the number of share options outstanding are as follows:

Number of options over

rdinary shares of RM1 each

Option Option

price per price per

share at share at

RM6E.95 RM2.88

At 1 September 2001 387,000 1,147,000
Exercised {1,000} (96,000}
Lapsed {12,000) {15,000}
At 31 August 2002 374,000 1,036,000

48

233



29

30

31

Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SHARE CAPITAL (CONTINUED)
These share options will expire on 31 March 2003.

All the ordinary shares relating to the ESOS rank pari passu in all respects with the existing
ordinary shares of the Company.

REVENUE RESERVE

Subject to approval by the Inland Revenue Board, the Company has sufficient Section 108 tax
credits to frank all of its revenue reserve at 31 August 2002 if paid out as dividends.

DISPOSAL OF A SUBSIDIARY COMPANY

(a) Cn 19 August 2002, Idab Wamagc international AB ("{dab Wamac’) ceased to be a
subsidiary company of the Company as a result of the completion of the disposal by the
Company of 81,600 ordinary shares of Swedish Kroner 100 per share representing 51% of
the issued and paid-up share capital in Idab Wamac.

The disposal of idab Warnac gave rise to a gain of RMS5,186,000 in the Company's
tinancial statements.

The results of Idab Wamac included in the consolidated financial statements for the
financial year up to the date of disposal were as follows:

Pariod Financial year

ended ended
19.8.2002 31.8.2001
RM'000 RM000

Revenue 92,911 84,416
QOperating costs {96,352) (83,499)
Gain on disposal of subsidiary company 20,512 0
Profit from operations 17,071 97
Finance cost 0 {1,768)
Profit before taxation _ 17,071 (851)
Taxation V] (63)
Net profit/(loss) before minority interest 17,071 (914)
Minority interest 1,686 448
Net profit/(loss) attributable to shareholders for the

periodffinancial year 18,757 (466)
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

DISPOSAL OF SUBSIDIARY COMPANY (CONTINUED)

The effect of the disposal of ldab Wamac on the financial position of the Group was as

tollows:
At date of At
disposal 21.8.2001
AM’000 RM'C00
Property, plant and equipment 5,808 5197
Intangible asset 122 1,708
Other investments 85 711
Stocks 25,046 20,292
Debtors 36,079 16,398
Bank balances 1,480 1,749
Creditors {40,192} (17,106}
Bank borrowings {11,813) (10,597)
Taxation (874) {630)
15,741 17,722

Realisation of intercompany profits arising from disposat {23,496} 0
Minority interest (30} {1,409)
Net assets attributable to shareholders {7,785) 16,313
Reclassification from shareholders’ equity:
- share of post acquisition other reserves {4086)
- foreign exchange reserves (666)
- negative goodwill previously written off {3,337)
Net assets disposed {12,194)
Net disposal proceeds (8.318)
Gain on disposal (20,512)
Net disposal procesds 8,318
Less: Cash and cash equivalents of subsidiary

company disposed (1,480Q)
Net cash inflow on disposai 6,838

{b) On 9 October 2000, the Company disposad of its entire 4,000,000 existing ordinary shares
of RM1.00 each representing 100% equity stake in Berita Publishing Sdn Bhd (‘Berita
Publishing’) for a cash consideration of RM1.00.

The disposal of Berita Publishing gave rise to a loss of RM1,250,000 and a gain of RM1.00
in the Group’s and Company’s financial statements respectively.
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Company No.

4485

H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED})

ACQUISITION OF SUBSIDIARY COMPANIES

(@)

On 29 October 2001, NST Qutdoor Sdn Bhd, a 51% subsidiary company of the Company,
acquired 100,000 ordinary shares of RM1.00 each representing 100% equity interest in
Media Master industries (M) Sdn Bhd, which is engaged in outdoor advertising business.

The effect of this acquisition on the financial resuits of the Group during the financial year
was as follows:

Period ended

31.8.2002

RM’000

Revenue 322
Operating cost {60)
Profit from ordinary activities before taxation 262
Taxation 0
Profit from ordinary activities after taxation 262
Minority interest (128)
Increase in profit attributable to shareholders 134

The effect of this acquisition on the financial position of the Group at the end of the
financial year was as foilows:

31.8.2002

RM000

Property, plant and equipment 86
Oebtors 222
Deposits, bank and cash balances 84
Creditors (62)
Increase in Group’s net assets 330
Minority interest (162)
168
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_Company No.

4485

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

ACQUISITION OF SUBSIDIARY COMPANIES (CONTINUED)

(b)

Details of net assets acquired, goodwiil and cash flow arising from the acquisition were as
follows:

At date of

acquisition

RM'000

Property, plant and equipment 94
Debtors 28
Creditors {55)
Fair value of net assets acquired 67
Minority interest {33)
Goodwill 2,020
Cost of acquisition 2,054
Totai purchase consideration 2,000
Expenses directly attributable to the acquisition, paid in cash 54
Cash outflow on acquisition ) 2,054

On 13 June 2002, the Company acquired additional 290,000 ordinary shares of RM1.00
each in its subsidiary company, Asia Pacific Risk Management Centre Sdn Bhd, which
represent 29% of the issued and paid-up capital of Asia Pacific Risk Management Centre
Sdn Bhd for a cash consideration of RM1.00. As a resuit of the acquisition, Asia Pacific
Risk Management Centre Sdn Bhd has become a wholly owned subsidiary of the
Company.

The acquisition has no material effects on the assets, financial position and cash flows of
the Group for the current financial year.
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Company No,

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CASH AND CASH EQUIVALENTS
— Group Company
2002 2001 2002 2001
RAM'000 RM'000 RM'C00 RM'000

Cash and cash equivalents at end
of financial year comprise:

Bank balances and deposits (Note 22) 189,124 197,017 11,238 50,606
Bank overdrafts (6,652) (38,561) {4,038) (36,185)
182,472 158,456 7,200 14,421

Less: Bank balances and deposits
held in respect of public donations {Note 22) (2,521) (2.822) {1,916) {2.238)

179,951 155,634 5,284 12,183

SIGNIFICANT RELATED PARTY DISCLOSURES

During the financial year, the Group has transacted with Malaysian Resources Corporation Berhad
('MRCB’} and its subsidiaries ("MRCB Group’) which are deemed to be related by virtue of MRCB
holding 43.51% of the ordinary shares of the Company.

Ouring the financial year, the Group has transacted with Sistem Televisyen Malaysia Berhad
{"STMB’) and its subsidiaries (‘'STMB Group’) which are deemad to be related by virtue of the
common substantial shareholder of both STMB and the Company.

During the last financial year, the Group has transacted with Innerworld Travel and Tours {M) Sdn
Bhd {‘Innerworld’) which was a subsidiary ot Realmild (M) Sdn 8hd (‘Realmild’). innerworld was
deemed to be related by virtue of a former Director of the Company being the substantial
shareholder of Realmild, which in turn was a substantial shareholder of MRCB and the Company.

The related party transactions described below ware carried out on terms and prices negotiated
batween the parties.

Group
2002 2001
RM'GO0 RM'000
Sales to:

- MRCB Group 2,269 7,756
- STMB Group 1,634 1,176

Purchases from:
- MRCB Group 553 979
- STMB Group 1,364 660
Insurance claims paid to MRCB Group 905 712
Purchase of building from MRC8 Group 17,451 0
Purchases of travel services from Innerworld N/A 174
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_ Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

CONTINGENT LIABILITIES
Group Company
2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000
Unsecured:

Guarantess given to financial institutions
for cradit facilities extended to subsidiary

companies 0 0 10,720 320,557

Perormance bonds and guarantees
given to third parties 2,822 16,827 0 G
2,822 16,827 10,720 320,557

There are several libel suits which involve claims against the Group and the Company of which the
outcome and compensation, if any, are undeterminable. No provision has been made in the
financial statements as at 31 August 2002 as the Directors are of the opinion that the quantum of
the claims are unmerited. The Directors do not expect the outcoma of these claims to have a
material impact on the financial position of the Group and the Company.

CAPITAL COMMITMENTS
Capital commitments not provided for in the financial statements are as follows:
Group Company

2002 2001 2002 2001
RM'000 RM'000 RM'000 RM'000

Authorised capital commitments not provided
for in the financial statements:

Relating to property, plant and equipment:
- gontracted 31,921 37,181 14,522 33,818
- not contracted 25,138 38,743 15,326 18,953

57,059 75,904 29,848 52,769
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SEGMENT INFORMATION

Analysis of Group's results and gross assets by segment is as follows:

Newspaper publishing

Magazines, periodicals
and books

Electronic and computer
based activities

Insurance underwriting

Others

Profit/{loss)

Revenue before taxation __ Gross assets

2002 2001 2002 2001 2002 2001
RM'C00 RM'000 RM'CO0 RM'000 RM'000  RM'000
419,917 410,772 (24,059} (161,765) 1,370,313 1,423,603
3,981 4,844 (1,641) 1,837 1,787 3,124
12,928 21,811 94 {73) 15,198 15,514
232513 155,924 8,132 5103 328,254 285,657
99,334 86,837 361,755 (16,553) 108,405 726,328
768,673 680,188 344,281 (171,451) 1,823,957 2,454,226

Inter-segment transfer, segment revenue, segment expenses and segment result include transfers
between business segments. Such transfers are accounted for at competitive market prices
charged to unaffiliated customars for similar goods. Those transfers are eliminated upon

consolidation.

The finangial information analysed by gecgraphical segment is not presented as most activities of
the Group are carried out in Malaysia.
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUBSIDIARY AND ASSQCIATED COMPANIES

The Group's equity interests in subsidiary and associated companies, their respective principal
activities and countries of incorporation are as follows:

Country of Group's
Name of company Principal activities incorporation interast
2002 2001
% %
ubsidi mpanies
AMI Insurans Berhad Underwriting of Malaysia 100.0 100.0
general insurance
Asia Pacific Enterprise Dormant Malaysia 100.0 100.0
Computing Sdn Bhd
Asia Pacific Risk Dormant Malaysia 100.0 71.0
Management Centre
Sdn Bhd
Basshill Holdings Limited  Investment holding British Virgin Islands 100.0 100.0
Berita Book Centre Dormant ) Malaysia 100.0 100.0
Sdn Bhd
Berita Harian Sdn Provision of Bahasa Malaysia 100.0 100.0
Berhad Malaysia editorial
sarvices
Berita Information Marketing and Malaysia 100.0 100.0
Systems Sdn Bhd supply of data
processing equipment
and provision of data
processing services
Beriteks Sdn Berhad Dormant Malaysia 100.0 100.0
Bisofware Sdn Bhd Dormant Malaysia 100.0 100.0
Q-Distribution Sdn Bhd Dormant Malaysia 100.0 100.0
BT Information Sdn Bhd Dormant Malaysia 100.0 100.0
Business Times Publication of the daily Malaysia 100.0 100.0
{(Malaysia) Scn Bhd financiai '‘Business
Times' newspaper. The
company ceased
opserations during the
financial year
IT Publications Sdn Bhd Provision of editorial Malaysia 100.0 100.0
services and publication
of computer tabloids
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Company No,

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD

(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUBSIDIARY AND ASSOCIATED COMPANIES (CONTINUED)

Name of company
Subsidiary companies
(Continued)

Marican Sdn Berhad

New Straits Times
Sdn Berhad

New Straits Times
Technology Sdn Bhd

NSTP e-Media Sdn Bhd

NST Qutdoor Sdn Bhd

Media Master Industries
Sdn Bhd

Open Solutions Sdn Bhd
Pitisan Sdn Berhad
Prosakti Sdn 8hd

Rampaian Media
Sdn Bhd

Shin Min Publishing
(Malaysia} Sdn Bhd

The New Straits Times
Properties Sdn Bhd

Times of Malaysia
Limited

Worldbase Investments
Limited

Distribution of
newspapers and
periodicals

Provision of English
editorial services

Investment holding

and provision of
managsement services

Intemet based on-line
servicas '

Manage, sell and
maintain outdoor
advertisement from
billboards and transit
advertising

Sale and maintenance
of outdoor advertisement

Dormant
Investment holding

Healthcare
management services

Distribution of
newspapers and
magazines

Pormant
Property management
services

Dormant

Investment holding

Country of
incorperation

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

Malaysia
Malaysia
Malaysia

Malaysia

Malaysia

Malaysia

Malaysia

United Kingdom

British Virgin Islands

Group's

interast

2002 2001
% %
925 92.5
100.0 100.0
100.0 100.0
100.0 100.0
51.0 51.0
51.0 N/A
100.0 100.0
100.0 100.0
100.0 100.0
100.0 100.0
89.6 89.6
100.0 100.0
100.0 100.0
100.0 100.0

Subsidiary company audited by a firm not associated with PricewaterhouseCoopers.
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Company No.

4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

SUBSIDIARY AND ASSOCIATED COMPANIES (CONTINUED)

Country of Group's
Name of company Principal activities incorporation interast
2002 2001
% %
Associated companies
Akademi Penulisan Dormant Malaysia 25.0 25.0
dan Penerbitan Pena
Sdn Bhd
Asia Magazines Limited Dormant Hong Kong 26.9 26.9
Business Day Co. Ltd. Publishing of daily Thailand 47.5 475
: English financial '
newspaper
Enesty Hire & Drive Rental of vehicles Malaysia 40.0 40.0
Sdn Bhd and travel and tours
Malaysian Newsprint Manufacture and Malaysia 21.4 214
Industries Sdn Bhd sale of newsprint
and related paper
products
Thai Metro Media Group Investment holding Thailand 49.0 49.0
Co. Lid.
Laras Perkasa Sdn Bhd Dormant Malaysia 30.0 30.0
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Company No.
4485 H

THE NEW STRAITS TIMES PRESS (MALAYSIA) BERHAD
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

- SIGNIFICANT POST BALANCE SHEET EVENTS

(a) On 11 September 2002, Pitisan Sdh Berhad {‘Pitisan’), a wholly owned subsidiary
company of the Company received 4,286,575 new ordinary shares of RM1.00 sach in
Commerce Asset-Holding Berhad (‘CAHB’) through a bonus issue on the basis of one {1)
new ordinary sharas for evary one (1) existing shares heid in CAHB. Arising from this,
Pitisan holds 8,573,150 ordinary shares with a market value of RM29,663,000 as at 12
September 2002. This represents 0.33% of the issused and paid-up share capital of

CAHB.

{b) On 21 October 2002, Pitisan entered into a Share Sale Agresment with Sine Systems Sdn
Bhd to sell 1,000,000 ordinary shares of RM1.00 each reprasenting 100% equity interest

in Prosakti Sdn Bhd for a cash consideration of RM1,000,000.

COMPARATIVE INFORMATION

Certain items included within other operating expenses of the Group for the financial year ended
31 August 2001 have been reclassified to administrative expenses of the Group to achieve

consistency in presentation with the current financial year.

The effects of the reclassification on the financial statements of the Group for the financial year

ended 31 August 2001 are as follows:

As
previously
_reported Reclassification
RM'000 RAM’Q00

Group
Income Statement:
Administrative expenses 130,002 34,946
Other operating expenses 61,966 (34,946)
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VIii. THE LATEST AUDITED ACCOUNTS OF NEWCO TOGETHER WITH THE AUDITOR’S
REPORT THEREON

PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers
{AF 1146}

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

f O Box 10192
REPORT OF THE AUDITORS TO THE MEMBER OF 50706 Kuala Lumpur, Malaysia
MEDIA PFIMA BERHAD e

(formerly known as Profitune Berhad)
(Incorporated in Malaysia)
(Company No. 532975 A)

We have audited the financial statements set cut on pages 7 to 12. These financial statements are
the responsibility of the Company's Directors. Our responsibility is to express an opinion on these
financial staternents based on our audit.

We conducted our audit in accordance with approved auditing standards in Malaysia. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements. An audit also
includes assessing the accounting principles used and significant estimates made by the Directors, as
well as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

tn cur opinion:

(a) the financial statements have been prepared in accordance with the provisions of the Companies
Act, 1965 and applicable approved Accounting Standards in Malaysia so as to give a true and
fair view of:

(i the matters required by Section 169 of the Companies Act, 1965 to be dealt with in the
financial statements; and

(ii) the state of affairs of the Company as at 31 August 2002 and of the results and cash
flows of the Company for the financial year ended on that date,;

and

(b the accounting and other records and the registers required by the Act to be kept by the

Company have been properly kept in accordance with the provisions of the Act.

PRICEWATERHOUSECOOPERS

{No. AF: 1148)
Chartered Accountants

THAYAPARAN A/L S.SANGARAPILLAI
(No. 2085/09/04 {J))
Partner of the firm

- J DEC 2402
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Company No.
532975 | A

MEDIA PRIMA BERHAD
(formerly known as Profitune Berhad}
(incorporated in Malaysia)

INCOME STATEMENT

FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Revenue

Administrative expenses

Loss from ordinary activities before taxation
Taxation

Net Joss for the financial year/peried

Financial

period from

Financial 27.11.2000

year (date of

ended incorporation})

Note 31.8.2002 to 31.8.2001
RM RM

4 0 0
(5,963) (586)
5 {5,963) (586)
6 0 0
{5,963) (586)

The notes on pages 11 and 12 form an integral part of these financial statements,
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Company No.
532975 | A

MEDIA PRIMA BERHAD
(formerly known as Profitune Berhad)
(incorporated in Malaysia)

BALANCE SHEET AS AT 31 AUGUST 2002

Note 2002 2001
RM RM
CURRENT ASSETS
Amount due from holding company 0 2
Bank balance 297,120 0
297,120 2
LESS: CURRENT LIABILITIES
Accruals 686 586
Amount due to holding company 7 2.983 0
3,669 586
NET CURRENT ASSETS/(LIABILITIES) 293,451 (584)
CAPITAL AND RESERVE
Share capital 300,000 2
Accumulated Ilosses {6,549) {586)
293,451 (584)

The notes on pages 11 and 12 form an integral part of these financial statements.

247



Company No.
532975 | A

MEDIA PRIMA BERHAD

(formerly known as Profitune Berhad)
(Incorporated in Malaysia)

STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Issued and fully paid
ordinary shares
of RM1.00 each

At 27 November 2000
(date of incorporation)

Issue of subscribers’ shares
Net loss for the financial period
At 31 August 2001

Issued during the financial year
Net loss for the financial year

At 31 August 2002

The notes on pages 11 and 12 form an integral part of these financial statements.

Number

of shares

299,998

o

300,000

248

Nominal Accumulated
value losses
RM RM
0 0
2 0
0 (586)
2 (586)
299,998 0
0 (5,963)
300,000 (6,549)

Total
RM

(586)

(584)
299,998

(5.963)

283,451




Company No.
532975 | A

MEDIA PRIMA BERHAD
{formerly known as Profitune Berhad)
{Incorporated in Malaysia)

CASH FLOW STATEMENT
FOR THE FINANCIAL YEAR ENDED 31 AUGUST 2002

Financial
period from
Financial 27.11.2000
year (date of
ended incorporation)
Note 31.8.2002 to 31.8.2001
RM BM
OPERATING ACTIVITIES
Net ioss for the financial year (5,983) (586)
Changes in working capital:
Decrease/{increase) in receivables 2 {2)
Increase in accruals 100 586
Increase in amaunt due to helding company 2,983 0
Net cash flow from operating activities (2,878) (2)
FINANCING ACTIVITY
Proceeds from issuance of shares 299,998 2
Net cash flow from financing activity 299,998 2.
NET INCREASE IN CASH AND CASH
EQUIVALENTS 297,120 0
CASH AND CASH EQUIVALENTS AT BEGINNING OF
THE FINANCIAL YEAR/DATE OF INCORPORATION 0 0
CASH AND CASH EQUIVALENTS AT END
OF THE FINANCIAL YEAR/PERIOD 297,120 0

The notes on pages 11 and 12 form an integral part of these financial statements.
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Company No.
532975 | A

MEDIA PRIMA BERHAD
(formerly known as Profitune Berhad)
(Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002

GENERAL INFORMATION

The Company has not commenced operations since the date of incorporation.

The Company is a public limited liability company, incorporated and domiciled in Malaysia

The Company is a wholly owned subsidiary company of Malaysian Resources Corporation Berhad, a
company incorporated in Malaysia and is also regarded by the Directors as the ultimate holding
company.

The address of the Company's registered office is as follows:

Aras 10, Menara MRCB

No 2, Jalan Maijlis 14/10

Seksyen 14

40000 Shah Alam

Selangor Darul Ehsan

There are no employees at the end of the financial year 2002 and 2001 as the operations of the
Company is managed by the Company's ultimate holding company.

BASIS OF PREPARATION OF THE FINANCIAL STATEMENTS

The financial staternents have been prepared under the historical cost convention. The financial
statements comply with the appiicable approved Accounting Standards in Malaysia and the
provisions of the Companies Act, 1965.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICY

Cash and cash equivalents

For the purpose of the cash flow staternent, cash and cash equivaients comprise cash in hand, bank
balances, demand deposits, bank overdraft and short term, highly liquid investments that are readily
convertible to known amounts of cash and which are subject to an insignificant risk of changes in
vaiue.

REVENUE

The Company did not trade during the financial year.

"
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Company No.
532975 | A

MEDiIA PRIMA BERHAD
{(formerly known as Profitune Berhad)
{Incorporated in Malaysia)

NOTES TO THE FINANCIAL STATEMENTS - 31 AUGUST 2002 (CONTINUED)

LOSS FROM ORDINARY ACTIVITIES BEFORE TAXATION

Financial
period from
Financial 27.11.2000
year (date of
ended incorporation)
31.8.2002 10 31.8.2001
RM RM
Loss from ordinary activities before taxation is arrived
at after charging:
Auditors’ remuneration 320 320

TAXATION

There is no tax charge for the current financial year as the Company does not have any chargeable
income.

AMQUNT DUE TO HOLDING COMPANY

The amount due to holding company is unsecured, interest free and has no fixed terms of repayment.

SHARE CAPITAL

2002 2001
RM RM
Authorised:
Ordinary shares of RM1.00 each,
At 1 September/date of incorporation 100,000 100,000
Created during the year/period 400,000 0
At 31 August 500,000 100,000

SIGNIFICANT RELATED PARTY DISCLOSURE

As stated under paragraph 5 of MASB No. 8 - Related Party Disclosure, disclosure of significant
related party transactions is not required in the financial statements of a wholly owned subsidiary if
its parent is incorporated in Malaysia and prepares consolidated financial statements.

Accordingly, significant related party transactions are not presented since the Company is a wholly
owned subsidiary of Malaysian Resources Corporation Berhad which prepares consolidated
financiaf staternents.

12
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X, PROFORMA CONSOLIDATED BALANCE SHEET OF MRCB AS AT 31 AUGUST 2002
TOGETHER WITH THE REPORTING ACCOUNTANT'S LETTER THEREON

PRICEWATERHOUSE(COPERS

PricewaterhouseCoopers
{AF 1146}

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

The Board of Directors 20%3;; “?:‘5:_2 vl
Malaysian Resources Corporation Berhad Teleph e 160 G 2 oy 1007
Level 10, Menara MRCB Facsimile +60 (3) 2693 0997
No. 2, Jalan Majlis 14/10

Seksyen 14

40000 Shah Alam

30 January 2003

PwC/LKS/nm/1076]

MALAYSIAN RESOURCES CORPORATION BERHAD
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002

Dear Sirs,

We have reviewed the Proforma Consolidated Balance Sheets of Malaysian Resources
Corporation Berhad (‘fMRCB’) and its subsidiaries ("MRCB Group’) as at 31 August 2002
together with the notes thereto, for which the Directors are solely responsible, as set out in
the attached Appendix, which we have stamped for the purpose of identification. The
Proforma Consolidated Balance Sheets of MRCB have been prepared for inclusion in the
Circular to Shareholders to be dated 31 January 2003 in connection with the Corporate
Proposals described in paragraph 2 in the attached Appendix.

Based on the results of our review, we confirm that the Proforma Consolidated Balance
Sheets of MRCB as at 31 August 2002, which are provided for illustrative purposes only,
have been properly compiled on the bases set out tn the notes to the Proforma
Consolidated Balance Sheets.

Yours faithfully,

PRICEWATERHOUSECOOPERS

(AF: 1146)
Chartered Accountants
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2.1

2.2

APPENDIX
Page 3

MALAYSIAN RESOURCES CORPORATION BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

The Proforma Consolidated Balance Sheets of the MRCB Group have been prepared solely
for illustrative purposes on the following bases:

The Proforma Consolidated Balance Sheets of the MRCB Group have been prepared based
on the audited consolidated balance sheet of the MRCB Group as at 31 August 2002 and
are based on the accounting policies and bases consistent with those normally adopted
by MRCB in the preparation of its audited financial statements and comply with the
applicable approved accounting standards in Malaysia as at 31 August 2002.

The Proforma Consolidated Balance Sheets have been prepared for illustrative purposes
only to show the effects of the Corporate Proposals describe below. assuming that the
Corporate Proposals had been effected on 31 August 2002.

Proposed Sistem Televisyen Malaysia Berhad ('TV3') Debt Restructuring Scheme

(i)

(1)

The Proposed TV3 Capital Reconstruction involves a 60% capital reduction of
TV3's existing share capital and for TV3's share premium account to be reduced
in full and set off against accumulated losses; and

The Proposed TV3 Debt Settlement between TV3 and its Scheme Creditors of
RM644.9 million, involves the following:

(a) settlement in cash of RM6.0 mitlion being the first RMB0,000 of
outstanding debts to each TV3 Scheme Creditor:
{b) debt waiver of 30% or RM191.7 million of the debts outstanding after

(a) above:

() settlement of the remaining debt after (a) and {b) above of RM447.2
million as follows:

(1 30% or RM134.2 million in cash;

(2) 20% or RM89.4 million via issuance of Redeemable Unsecured Loan
Stocks ("RULS’); and

(3 50% or RM223.6 million through a debt equity swap on the basis of
one TV3 share of RM1.00 at par for every RM1.00 remaining debt.

(d) waiver of all interest accrued/accruing on the principal amount of the
debts owing to:

(L) unsecured Tenders and novated unsecured lenders of TV3
commencing 1 July 2001 until 1 June 2003 (the assumed effective
completion date of the Proposed TV3 Scheme of Arrangement); and

(2} unsecured creditors of TV3 commencing 2 September 2000 until 1
June 2003 (the assumed effective completion date of the Proposed
T¥3 Scheme of Arrangement).

Proposed Reorganisation

The proposed reorganisation involves the following:

(1)

(1)

proposed acquisition of 100% equity interest in TV3 by Media Prima Berhad
{formerly known as Profitune Berhad) (‘Newco’), a wholly owned subsidiary of
MRCB, for a total consideration of RM291.7 million to be satisfied by the
issuance of rights of allotment to 265.2 million new ardinary shares of RM1.00
each in Newco at an issue price of RM1.10 per ordinary share; and

proposed acquisition of the rights of allotment to 234.5 million ordinary
shares of Newco (representing the equity interest of Newco not already owned
by MRCB) by MRCB for a total consideration of RM257.9 million to be satisfied
by the issuance of 177.9 million new ordinary shares of RM1.00 each in MRCB at
an issue price of RM1.45 per ordinary share.
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APPENDIX
Page 4
MALAYSIAN RESOURCES CORPORATION BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)
Proposed Transfer of The New Straits Times Press (Malaysia) Berhad (“NSTP”)

The proposed transfer of NSTP involives the proposed transfer of MRCB's entire 43.5%
stake in NSTP to Newco for a total consideration of RM399.7 million to be satisfied by
the issuance of 199.7 million new ordinary shares of RM1.00 each in Newco at an issue
price of RM1.10 per ordinary share. RM180.0 million nominal amount of new Newco
Irredeemable Convertible Unsecured Loan Stocks (*ICULS’) and an undertaking to
provide the Proposed Put Option on the Newco ICULS. This transfer is deemed to be an
internal reorganisation because at the time of transfer, Newco is a wholly owned
subsidiary of MRCB.

Proposed Fund Raising
The proposed fund raising involves the fallowing:

(i) proposed restricted issue of 77.3 million new ordinary shares of Newco of
RM1.00 each to MRCB at an issue price of RM1.10 per share for a total cash
consideration of RM85.0 million; and

(ii)  proposed issuance of RM125.0 million nominal amount of 4.5% 5-year Bonds at an
issue price of RM 87.5 million or 70% of the nominal amount of Bonds with 115
million detachable Warrants at an issue price of RM0.10 per Warrant by Newco to
Gabungan Kesturi Sdn. Bhd. as placee.

Proposed transfer of the listing status of TV3 to Newco.
Proposed Demerger of MRCB and Newco

The proposed demerger involves the proposed demerger of Newco from the MRCB Group,
whereby for every three (3) MRCB shares held, there will be a capital repayment of one
point three (1.3) Newco shares and capital reduction of (1) MRCB share.

Assuming 70 million new MRCB shares are issued following a proposed private placement
and/or the exercise of ESOS options prior to the demerger. MRCB's share capital after
the Proposed Demerger will be 816.3 million shares of RM1.00 each,

Proposed put and call options of Newco shares between Realmild (M) Sdn. Bhd. and certain
scheme creditors of TV3.

Proposed Restricted Offer for Sale of:

(i) RM10.25 million nominal amount of Newco ICULS and 10.25 million Warrants to the
minority shareholders of TV3; and

(ii}  RM138.1 million nominal amount of Newco ICULS to all shareholders of Newco other
than the minority shareholders of TV3 and Realmild (M) Sdn. Bhd.

Proposed exemption for Newco from having to undertake a mandatory offer in respect of
the remaining shares of NSTP not owned by Newco following the Proposed Transfer of NSTP.
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APPENDIX
Page 5

MALAYSIAN RESOURCES CORPORATION BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

The Proforma Consolidated Balance Sheets:

{a)

(b)

(c)

Proforma I
Proforma I incorporates on a proforma basis the effects of the following:

(i) the disposal of MRCB's entire 22.7% equity interest in RHB for a total
cash consideration of RM504.6 million. The disposal of RHB was
approved by the shareholders of MRCB in an Extraordinary General
Heeting held on 15 November 2002 and was completed on 31 December 2002.

(ii) the debt settlement of MRCB's borrowings of RM465 million in cash from
the proceeds received from the disposal of RHB and internally generated
funds.

Proforma 11

Proforma II incorporates the effects of Proforma I and on a proforma basis the
effects of the proposed issuance of 70 million new ordinary shares of RM1.00
each in MRCB at RM1.10 per share for cash arising from a proposed private
placement and the exercise of ESOS (Employee Share Option Scheme) options
undertaken prior to the completion of the Corporate Proposals. The related
share issuance expenses are estimated to be 3% of total proceeds.

Proforma 111

Proforma III incorporates the effects of Proforma II and on a proforma basis
the effects of the proposed TV3 scheme of arrangement which encompasses the
proposed TV3 debt restructuring scheme, proposed acquisition of T¥3 by Prima
Media Berhad (formerly known as Profitune Berhad) (‘'Newco') and the proposed
acquisition of the remaining equity interest in Newco.

(i) Proposed TV3 debt restructuring scheme

The proposed 60% capital reduction of TY3 and debt equity swap
settlement to TV3 scheme creditors will result in MRCB's equity
interest in TV3 dilute from 49.65% to 11.6%.

(ii)  Proposed acquisition of TV3 by Newco

The proposed acquisition of 100% equity interest of TV3 by Newco. to be
satisfied by the issuance of new ordinary shares in Newco, after the
proposed capital injection and proposed TV3 debt restructuring scheme
as described above will adjusts MRCB's effective equity interest in TV3
from 11.6% to 11.7%.

RLaLd 1 ETAPUR

fra wly i brdon

257



APPENDTX
Page 6
MALAYSIAN RESOURCES CORPORATION BERHAD
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

{c) Proforma II1 (continued)

(iv}) Proposed acquisition of remaining shares in Newco

Proposed acquisition of 234,464,026 ordinary shares in Newco by MRCB,
representing all rights to allotment of Newco shares not already owned
by MRCB, for a consideration of RM257.9 million to be satisfied by the
issuance of 177.869.261 new ordinary shares in MRCB at an issue price
of RM1.45 per share. This would result in MRCB having 100% equity
interest in Newco. MRCB's estimated expenses for the Corporate
Proposals of RM5.0 million is charged to the income statement.

Note:

e The carrying amount of investment in TV3 in HRCB's books as at 31
August 2002 is RM nil as the carrying amount of this investment
reached zero in financial year ended 31 August 2000 i.e. MRCB's
share of accumulated losses of TV¥3 is in excess of its cost of
investment in TV3.

« The consolidated balance sheet of TV3 Group that has been
incorporated in Proforma III following the proposed acquisition of
remaining shares in Newco by MRCB as described in paragraph
3(c)(iv) above resulting in an increase in MRCB's indirect equity
shareholding in TV3 from 11.7% to 100X, has been prepared based on
the audited balance sheet of the T¥3 Group as at 31 August 2002
adjusted for the effects of the proposed capital injection in Newco
and the Proposed TV3 Debt Restructuring Scheme as described in
paragraph 2.1 above.

e In respect of the proposed acquisition of the remainming shares in
Newco by MRCB described in paragraph 3(c)(iv) above, the Directors
of MRCB have considered the requirements of Malaysian Accounting
Standards Board (‘MASB') Standard No. 21 “Business Combinations”
and the impact on the financial statements for the financial year
ending 31 August 2003 after the Corporate Proposals. For the
purpose of the preparation of the Proforma Consolidated Balance
Sheets for inclusion in the Circular to Shareholders, the Directors
have assumed that the fair values of the separable identified
assets and liabilities of Newco and TV3 approximate their
respective book carrying values.

(d) Proforma IV

Proforma IV incorporates the effects of Proforma III and on a proforma basis
the effects of the proposed transfer of 94,035,540 ordinary shares of RM1.00
each in The News Straits Times Press (Malaysia) Berhad ('NSTP'} to Newco at a
price of RM4.25 per share for a total consideration of RM399.7 million to be
satisfied by issuance of 199,682,768 new ordinary shares in Newco at RM1.10
per share and 180,000,000 units of Irredeemable Convertible Unsecured Loan
Stocks (“ICULS’) at a nominal value of RM180 million. This transfer is deemed
to be an internal reorganisation because at the time of transfer, Newco is a
wholly-owned subsidiary of MRCB.
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APPENDIX
Page 7

MALAYSIAN RESOURCES CORPORATION BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

(e)

()

(@

Proforma V

Proforma V incorporates the effects of Proforma IV and on a proforma basis the
effects of the proposed restricted issue of 77.3 million new ordinary Newco
shares at the issue price of RM1.10 per share to MRCB for cash amounting to
RM85.0 million. Newco's estimated expenses for the Corporate Proposals of
RM5.0 million is charged to the income statement.

Proforma VI

Proforma VI incorporates the effects of Proforma V and on a proforma basis the
effects of the increase in Newco net tangible assets resulting from its
proposed issuance of RM125 million nominal amount 4.5% 5-year Bond at an issue
price of RM87.5 million or 70% of its nominal value, for cash, with 115
million units of Warrants attached to the Bonds in Newco at a price of RM0.10
each for cash consideration of RM11.5 million.

It is assumed that the issue values of 704 of its nominal value and RMG.10 for
the Bonds and Warrants respectively approximate to their respective fair
values on the date of issue.

Proforma VII

Proforma VII incorporates the effects of Proforma VI and on a proforma basis
the effects of the proposed demerger of MRCB and Newco. Total net assets of
Newco amounting to RM708.4 million to be demerged by distributing Newco shares
to MRCB shareholders. This is done via a capital reduction of 408,139,586 of
MRCB ordinary shares, representing one third of its issued and paid-up share
capital. RM408.1 million to be cancelled for the above purpose and the
balance of RM300.3 million to be reflected via the cancellation of MRCB's
share premium. The balance of share premium of RM792.9 million after the
demerger adjustment be utilised to off-set the accumulated losses.

For every three (3) MRCB ordinary shares held, there will be a capital
repayment of one point three (1.3) units of Newco ordinary shares and capital
reduction of one (1) MRCB ordinary share. As a result of the demerger
exercise, MRCB will hold a simple investment of 11,918,241 ordinary shares at
a price of RM1.10 each, representing 1.8% equity interest in Newco.

Note

As part of the Corporate Proposals, there will be a restricted offer of sale
of 148.3 million units of Newco ICULS at a price to be determined, to Newco
shareholders except for Realmild (M) Sdn. Bhd. For the purpose of preparation
of the Proforma Consclidated Balance Sheets, the potential impact of the
restricted offer for sale is not shown.
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APPENDIX

Page 8
MALAYSIAN RESOURCES CORPORATION BERHAD
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)
Movement of reserves
Share Share Accumulated Warrants Other
Capital premi um losses reserve reserves
RM" 000 RM* Q00 RM* 000 RM° 000 RM* 000
Audited Consolidated
Balance Sheet as at
31 August 2002 576,550 1,008,463 (1,416,218) - 79,065
BGain in disposal of RHB - - 272,912 - -
Release of share of statutory
reserves on disposal of RHB - - 57.933 - (57,933)
As shown in Proforma I 976,550 1,008,463 £1,085,373) - 21,132
Proposed issuance of shares
in MRCB for cash, net of
share issue expenses 70,000 4,690 - - -
As shown Proforma I 1,046,550 1,013,153 (1,085,373} - 21,132
Proposed transfer of TVY3 and
proposed acquisition of
remaining shares in Newco 177,869 80,041 - - -
MRCB's estimated expenses on
Corporate Proposal exercise - - {5,000} - -
As shown in Proforma IIIL 1,224,419 1,093,194 (1,090,373} - 21,132
Proposed transfer of NSTP to - - - - -
Newce
As shown in Proforma 1V 1,224,419 1,093,194 {1,090,373) - 21,132
Newco's estimated expenses on
Corporate Proposals exercise - - {5.000) - -
As shown in Proforma V 1,224,419 1,093,194 (1,085,373} - 21,132
Proposed Bonds and Warrants
issue by Newco - - - 11,500 -
As shown in Proforma VI 1,224,419 1,093,194 (1,095,373 11,500 21,132
Proposed demerger {408, 140) 1,093,194} 822,670 (11,500) {18,273}
As shown in Proforma VII 816,279 - {272,703) - 2,859

CRROUSE
o{'.\ﬂh1hﬂ S&L\IOF
S s (uenm

for 3L R
On behalf of the Board of Directors, S e
rs;_,:_-'gp-{‘\.-
il P I -
----- '.---.-------c-c-o- L O R I R N I I T I R I T R R R )
Abdul Rahman Ahmad Shahril Ridza Ridzuan
Director Director

Date: 30 January 2003
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X PROFORMA CONSOLIDATED BALANCE SHEET OF NEWCQO AS AT 31 AUGUST 2002
TOGETHER WITH THE REPORTING ACCOUNTANT'S LETTER THEREON

PRICEVATERHOUSE( QOPERS

PricewaterhouseCoopers
(AF 1146)

Chartered Accountanis

11th Floor Wisma Sime Darby
Jalan Raja Laut

The Board of Directors Eg&";l}aﬂf‘im - Malavsia
Sistem Televisyen Malaysia Berhad Telephone +60 (3]pze:93 1077
Sr1 Pentas Facsimile +60 (3} 2693 0997
No. 3, Persiaran Bandar Utama

47800 Petaling

Selangor

30 January 2003

PwC/LO/yl/0992]

MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)
(“NEWCO”)
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002

Dear Sirs,

We have reviewed the Proforma Consolidated Balance Sheets of Media Prima Berhad
(formerly known as Profitune Berhad) (“Newco™) as at 31 August 2002 together with the
notes thereto, for which the Directors are solely responsible, as set out in the attached
Appendix, which we have stamped for the purpose of identification. The Proforma
Consolidated Balance Sheets have been prepared for the purpose of inclusion in the
Circular to Shareholders to be dated 31 January 2003 in connection with the Corporate
Proposals descnibed in paragraph 2 in the attached Appendix.

Based on the results of our review, we confirm that the Proforma Consolidated Balance
Sheets of Newco as at 31 August 2002, which are provided for illustrative purposes only,
have been properly compiled on the bases set out in the notes to the Proforma
Consolidated Balance Sheets.

Yours faithfully,
PRICEWATERHOUSECOOPERS

(No. AF: 1146)
Chartered Accountants
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Appendix
Page 3
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD) (“NEWCO™)

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

The Proforma Consolidated Balance Sheets of Newco have been prepared solely for
illustrative purposes on the following bases:

The Proforma Consolidated Balance Sheets of Newco have been prepared based on the
audited balance sheet of Newco as at 31 August 2002 and are based on the accounting
policies and bases consistent with those normally adopted by Sistem Televisyen
Malaysia Berhad (“TV3") in the preparation of its audited financial statements for
the year ended 31 August 2002 and comply with the applicable approved accounting
standards in Malaysia as at 31 August 2002.

The Proforma Consolidated Balance Sheets have been prepared for illustrative purposes
only to show the effects of the Corporate Proposals described below, assuming that
the Corporate Proposals had been effected on 31 August 2002,

2.1 Proposed Sistem Televisyen Malaysia Berhad (“TV3") Debt Restructuring Scheme

(i) The Proposed TV3 Capital Reconstruction which involves a 60% capital
reduction of TV3's existing share capital and for TV3's share premium
account to be reduced in full and set off against accumulated losses; and

(ii}  The Proposed TV3 Debt Settlement between TV3 and TV3 Scheme Creditors of
RM644.9 million involves the following:

{a) Settlement in cash of RM6.0 million being the first RM50,000 of
outstanding debts to each TV3 Scheme Creditor;

§9))] Debt waiver of 30% or RM191.7 million of the debts outstanding
after (a};

{c) Settlement of the remaining debt after (a) and (b), of RM447.2
million as follows;

1) 30% or AM134.2 million in cash,

2) 20% or RM89.4 millign via issuance of Redeemable Unsecured
Loan Stocks (‘RULS’}; and

3) 50% or RM223.6 million through a debt equity swap on the basis
of one TV3 share of RM1.00 at par for every RML.00 remaining
debt.

(d} Waiver of all interest accrued/accruing on the principal amount of
the debts owed to:

1) unsecured lenders and novated unsecured lenders of TV3
commencing from 1 July 2001 until 1 June 2003 {the assumed
effective completion date of the Proposed TV3 Scheme of
Arrangement); and

2} unsecured creditors of TV3 commencing from 1 September 2000
until 1 June 2003 (the assumed effective completion date of
the Proposed TV3 Scheme of Arrangement).
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Appendix
Page 4

MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUME BERHAD) (“NEWCO™)

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

2.2

2.3

2.4

2.5

Proposed Reorganisation

The proposed regrganisation invoives the following:

(i}

(i)

Proposed acquisition of 100% equity interest in TV3 by Media Prima Berhad
{formerly known as Profitune Berhad) (“Newco”), a wholly owned
subsidiary of Malaysian Resocurces Corporation Berhad (“MRCB"), for a
tota) consideration of RM291.7 million to be satisfied by the issuance
of rights of allotment to 265.2 million new ordinary shares of RM1.00
each in Newco at an issue price of RM1.10 per ordinary share; and

Proposed acquisition of the rights of allotment to 234.5 million ordinary
shares of Newco (representing the equity interest of Newco not already
owned by MRCB) by MRCB for a total consideration of RM257.9 million to be
satisfied by the issuance of 177.9 miliion new ordinary shares of RM1.00
each in MRCB at an issue price of RM1.45 per ordinary share,

Proposed Transfer of The New Straits Times Press (Malaysia) Berhad (“NSTP™)

The proposed transfer of NSTP involves the the proposed transfer of MRCB's entire
43.5% stake in NSTP to Newco for a total consideration of RM399.7 million to be
satisfied by the issuance of 199.7 million new ordinary shares of RM1.00 each
in Newco at an issue price of RML.10Q per ordinary share, RM180.0 million
nominal amount of new Newco Irredeemabie Convertible Unsecured Loan Stocks
("ICULS™) and an undertaking to provide the Proposed Put Option on the Newco
ICULS. This transfer is deemed to be an internal reorganisation because at the
time of transfer, Newco is a wholly-owned subsidiary of MRCB.

Proposed Fund Raising

The proposed fund raising involves the following:

(i)

(ii)

Proposed restricted issue of 77.3 miliion new ordinary shares of Newco
of RM1.00 each to MRCB at an issue price of RM1.10 per share for a
total cash consideration of RM85.0 million; and

Proposed issuance of RM125.Q million nominal amount of 4.5% 5-year Bonds
at an issue price of RM87.5 million or 70% of the nominal amount of Bonds
with 115 million detachable Warrants at an issue price of RM0.10 per
Warrant by Newco to Gabungan Kesturi Sdn Bhd as placee.

Proposed Transfer of Listing Status of T¥3 to Newco.
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Appendix
Page 5

MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD} (“NEWCO™)

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

2.

2.7

2.8

2.9

Proposed Demerger of MRCB and Newco

The proposed demerger involves the proposed demerger of Newco from the MRCB
Group, whereby for every three (3) MRCB shares held, there will be a capital
repayment of one point three (1.3) Newco shares and capital reduction of one
(1} MRCB share.

Assuming 70 million new MRCB shares are issued following the proposed private
placement and/or the exercise of £SOS options prior to the demerger, MRCB's
share capital after the proposed demerger will be 816.3 million shares of
RM1.00 each.

Proposed put and call options of Newco shares between Realmild (M) Sdn Bhd and
certain Scheme Crediters of TV3.

Proposed Restricted Offer for Sale of:

(i) RM10.25 million nominal amount of Newco ICULS and 10.25 million Warrants
to the minority shareholders of T¥3; and

(i{)  RM138.1 million nominal amount of Newco ICULS to all shareholders of
Newco ather than the mingrity shareholders of TV3 and Reaimiid (M) Sdn
8hd.

Proposed exemption for Newco from having to undertake a mandatory offer in
respect of the remaining shares of NSTP not owned by Newco following the proposed
transfer of NSTP.

The Proforma Consolidated Balance Sheets:

(a}

Proforma I

Proforma I dincorporates the adjustment to reflect the effects of the proposed
acquisition of 291,738,629 ordinary shares of RM1.00 each in Sistem Televisyen
Malaysia Berhad {“Tv3”) for & consideration of RM291.7 million to be satisfied
by the issuance of 265,216,935 new ordinary shares in Newco at an issue price
of RM1.10 per share.

Newco has applied merger accounting in accordance with the requirements of
Malaysian Accounting Standards Board (“MASB™) Standard No. 21 “Business
Combinations™ for the proposed acquisition of TV3. Accordingly, the results of
TV3 are presented as if the merger had been effected throughout the current and
previous financial years and are based on the audited consolidated balance sheet
of TV3 as at 31 August 2002 after incorporating the effects of the Proposed TV3
Debt Restructuring Scheme described in paragraph 2.1 &bove.

Newco has applied Section 60(4) of the Companies Act., 1965 whereby the premium
on the issue of shares to acquire TV3 need not be recorded in the share
premium reserve account. Therefore, a “merger reserve” of RM26.5 million has
been recognised which represents the premium on shares issued.
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Appendix
Page 6
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD} (“NEWCO™)

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

(b) Proforma 11

Proforma II incorporates the cumulative effects of Proforma I and the proposed
acquisition of The News Straits Times Press (Malaysia} Berhad (“NSTP"),

The proposed acquisition of NSTP involves the proposed acquisition of
94,035,540 ordinary shares of RM1.00 each in NSTP representing 43.5% of its
ordinary shares, by Newco at a price of RM4.25 per share for a consideration
of RM399.7 million to be satisfied by the issuance of 199,682,768 new ordinary
shares in Newco at RM1.10 per share and 180,000,000 units of [rredeemable
Convertible Unsecured Loan Stocks (“ICULS™) at a nominal value of RM180
million. The results of NSTP have been equity accounted for based on audited
consolidated balance sheet of NSTP as at 31 August 2002, resulting in a
premium of RM41.2 million.

Newco has applied acquisition acccunting in accordance with the requirements of
Malaysian Accounting Standards Board (“MASB”) Standard No. 21 “Business
Combinations” for the proposed acquisition of NSTP.

{(c) Proforma i1l

Proforma ITI incorporates the cumulative effects of Proforma I, II and the
proposed restricted issue of 77,300,000 new ordinary shares in Newco at RML.10
per share to MRCB for a consideration of RM85.0 million to be satisfied by
cash. Estimated expenses of RM5 miliion for the Corporate Proposals have been
charged to the income statement.

(d) Proforma IV

Proforma IV incorporates the cumulative effects of Proforma I, I1, III, and
the proposed issuance of 125,000,000 units of Bonds with 115,000,000 units of
Warrants attached to the Bonds for a consideration of RMB7.5 million and
RM11.5 million respectively.

It is assumed that the issue values of RM0.70 and RMO.10 for the Bonds and
Warrants respectively approximate their respective fair values on the date of
issue.

{e) Proforma V

Proforma V incorporates the cumulative effects of Proforma I, II, III, IV, and
the full conversion of ICULS. The conversion ratio for the ICULS is fixed at
RM3.00 nominal value of ICULS for two (2) Newco ordinary shares of RM1.00
each.

(f) Proforma VI

Proforma VI incorporates the cumulative effects of Proforma 1, II, III, IV, V¥,
and the full exercise of the 115,000,000 Warrants whereby each Warrant
entitles the holder to subscribe for one {1) new ordinary share of RM1.00 each
in Newco. For illustrative purposes, it is assumed that the exercise of the
Warrants is paid through the full utilisation of the Bonds at its issue value
of RM87.% million and the balance of RM39.0 million is paid by cash.
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Appendix

Page 7
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD) (“NEWCO™)
PROFGRMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)
Movement of reserves
Share Share Merger Warrants Other  Accumuiated
capital premium reserye reserye reserves losses
RM' 000 RM" Q00 RM" 000 RM* 000 RM*000 RM’ 000
Audited batance sheet
as at 31 August 2002 300 - - - - (7}
Proposed acquisition of TV3 265,217 - 26,522 - 1,396 (209,115)
As shown in Proforma I 265,517 - 26,522 - 1,39 (209,122)
Proposed transfer of NSTP 159,683 19,968 - - - -
As shown in Proforma II 465,200 19,968 26,822 - 1,356 (209,122)
Proposed restricted issue 77,300 7.730 - - - -
Estimated Corporate
Proposals expenses - - - - - (5,000}
As shown in Proforma 11D 542,500 27,698 26,522 - 1,396 (214,122}
Proposed Bonds and
Warrants Issue - - - - 11,500 -
As shown in Proforma IV 542,500 27,698 26,522 11,500 1,39 (214.122)
gffects of full conversion
of ICULS 120,000 60,000 - - - -
As shown in Proforma V 662,500 B7.698 26,522 11,500 1,396 (214,122)
Effects of full exercise
of Warrants 115,000 23,000 - - {11,500) -
As shown in Proforma VI 777,500 110,698 26,622 - 1,3% (214,122}

On behalf of the Board of Directors,

Abdul Rahman Ahmad ig Hj Awaluddin

Director

30 January 2003
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Xl PROFORMA CONSOLIDATED BALANCE SHEET OF TV3 AS AT 31 AUGUST 2002
TOGETHER WITH THE REPCRTING ACCOUNTANT’S LETTER THEREON

PRICEAATERHOUSE(COPERS

PricewaterhouseCoopers
{AF 1146)

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

: P O Box 10192
The Board of Directors 50706 Kuala Lumpur, Malaysia

Sistem Televisyen Malaysia Berhad Telephone +60 (3) 2693 1077
Sri Pentas Facsimile +60 (3) 2693 0997
No. 3, Persiaran Bandar Utama

47800 Petaling

Selangor

30 January 2003
PwC/LO/sw/1073]

SISTEM TELEVISYEN MALAYSIA BERHAD
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002

Dear Sirs,

We have reviewed the Proforma Consolidated Balance Sheets of Sistem Televisyen
Malaysia Berhad (“TV3”) as at 31 August 2002 together with the notes thereto, for which
the Directors are solely responsible, as set out in the attached Appendix, which we have
stamped for the purpose of identification. The Proforma Consolidated Balance Sheets
have been prepared for the purpose of inclusion in the Circular to Shareholders to be dated
31 January 2003 in connection with the Corporate Proposals described in paragraph 2 in
the attached Appendix.

Based on the results of our review, we confirm that the Proforma Consolidated Balance
Sheets of TV3 as at 31 August 2002, which are provided for illustrative purposes only,
have been properly compiled on the bases set out in the notes to the Proforma
Consolidated Balance Sheets.

Yours faithfully,

PRICEWATERHOUSECQOQOPERS
{(No. AF: 1146)
Chartered Accountants
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Appendix
Page 3

SISTEM TELEVISYEN MALAYSIA BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002

The Proforma Consolidated Balance Sheets of TV3 have been prepared solely for
illustrative purposes on the following bases:

The Praforma Consolidated Balance Sheets of TV3 have been prepared based on the
audited consolidated balance sheet of TV3 as at 31 August 2002 and are based on the
accounting policies and bases consistent with those normally adopted by TVv3 in the
preparation of its audited financial statements and comply with the applicable
approved accounting standards in Malaysia as at 31 August 2002.

The Proforma Consolidated Balance Sheets have been prepared for illustrative purposes
only to show the effects of the Corporate Proposals described below, assuming that
the Corporate Proposals had been effected on 31 August 2002,

2.1 Proposed TV3 Debt Restructuring Scheme

(i} The Proposed TV3 Capital Reconstruction which involves a 60% capital
reduction of TV3's existing share capital and for TV3’s share premium
account to be reduced in full and set off against accumulated losses;
and

(i1}  The Proposed TV3 Debt Settlement between TV3 and TV3 Scheme Creditors of
RM644.9 million involves the following:

{a} Settlement in cash of RM6.0 million being the first RM5G,000 of
outstanding debts to each TV¥3 Scheme Creditor;

{H) Oebt waiver of 30% or RM191.7 million of the debts outstanding
after (a);

{¢) Settlement of the remaining debts after (a) and (b), of RM447.2
million as follows:

1} 30% or RM134.2 mitlion in cash,

2y 20% or RM89.4 million via issuance of Redeemable Unsecured
Loan Stocks (“RULS"}: and

3y 50% or RM223.6 million through a debt equity swap on the
basis of one TV3 share of RML.00 at par for every RM1.00
remaining debt.

{d) Waiver of all interest accrued/accruing on the principal amount
of the debts owed to:

1} unsecured lenders and novated unsecured lenders of TV3
commencing from 1 July 2001 until 1 June 2003 (the assumed
effective completion date of the Proposed TV3 Scheme of
Arrangement); and

2} unsecured creditors of TV3 commencing from 1 September 2000
until 1 June 2003 (the assumed effective completion date of
the Proposed TV3 Scheme of Arrangement).
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SISTEM TELEVISYEN MALAYSIA BERHAD

PROFGRMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

2.2

2.3

2.4

2.5

Proposed Reorganisation
The proposed reorganisation involves the following:

(i) Proposed acquisition of 100% equity interest in TV3 by Media Prima
Berhad (formerly known as Profitune Berhad) {“Newcg"”)}, a wholly owned
subsidiary of Malaysian Resources Corporation Berhad (“MRCB”), for a
total consideration of RM291.7 million to be satisfied by the issuance
of rights of allotment to 265.2 million new ordinary shares of RML.00
each in Newco at an issue price of RML.10 per ordinary share; and

(ii)  Proposed acquisition of the rights of allotment to 234.5 mitlion
ordinary shares of Newco (representing the equity interest of Newco not
already owned by MRCB) by MRCB for a total consideration of RMZ57.9
million to be satisfied by the issuance of 177.9 million new ordinary
shares of RML.00 each in MRCB at an issue price of RML.45 per ordinary
share.

Proposed Transfer of The New Straits Times Press (Malaysia) Berhad (“NSTP”)

The proposed transfer of NSTP invoplves the proposed transfer of MRCB’s entire
43.5% stake in NSTP to Newco for a total consideration of RM399.7 million to
be satisfied by the issuance of 199.7 million new ordinary shares of RM1.00
each in Newco at an issue price of RML.10 per ordinary share, RM180.0 million
nominal amount of new Newco Irredeemable Cornvertible Unsecured Loan Stocks
(“ICULS™) and an undertaking to provide the Proposed Put Option on the Newco
ICULS. This transfer is deemed to be an internal reorganisation because at the
time of transfer, Newco is a wholly-owned subsidiary of MRCB.

Proposed Fund Raising

The proposed fund raising involves the following:

(i) Proposed restricted issue of 77.3 million new ordinary shares of Newco
of RM1.0D each to MRCB at an issue price of RM1.10 per share for a total
cash consideration of RMB85.0 millign; and

(i)  Proposed issuance of ®4125.0 million nominal amount of 4.5% 5-year Bonds
at an issue price of RM 87.5 million or 70% of the nominal amount of
Bonds with 115 million detachabie Warrants at an issue price of RM0.10
per Warrant by Newco to Gabungan Kesturi Sdn Bhd as placee.

Proposed Transfer of Listing Status of TV3 to Newco.

273



Appendix
Page &

SISTEM TELEVISYEN MALAYSIA BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

2.6

2.7

2.8

2.9

Proposed Cemerger of MRCB and Newco

The proposed demerger involves the proposed demerger of Newco from the MRCB
Group, whereby for every three (3) MRCB shares held, there will be a capital
repayment of one point three (1.3) Newco shares and capital reduction of one
(1) MRCB share.

Assuming 70 million new MRCB shares are issued following the proposed private
placement and/or the exercise of ESOS options prior to the demerger, MRCB's
share capital after the proposed demerger will be 816.3 million shares of
RM1.00 each.

Proposed put and call options of Newco shares between Realmild (M) Sdn Bhd and
certain Scheme Creditors of TV3.

Proposed Restricted Offer for Sale of:

(i RM10.25 miilion nominal amount of Newco ICULS and 10.25 million Warrants
to the minority shareholders of TV3; and

{ii) RM138.1 million nominal amount of Newce ICULS to all shareholders af
Newco other than the minority shareholders of TV3 and Realmild (M) Sdn
8hd.

Proposed exemption for Newco from having to undertake a mandatory offer in
respect of the remaining shares of NSTP not owned by Newco following the
proposed transfer of NSTP.

The Proforma Consolidated Balance Sheets:

(i)

Proforma I

Proforma I incorporates the adjustments to reflect the effects of the proposed
capital reduction of RM0.60 for every existing share of RM1.00 each, resuiting
in the issued and paid up share capital reducing from RM170.3 miilion to
RM68.1 million. In addition, share premium amounting to RM2.3 million will be
used to partially set-off against the accumulated losses.

It is assumed that the sanction of the High Court of Malaysia for the TV3
Capital Reconstruction described in paragraph 2.1(i) above will be obtained.
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SISTEM TELEVISYEN MALAYSIA BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

(it}

Profarma 11

Proforma 11 incorporates the transaction in Proforma I and the proposed TV3
debt settlement of RM644.9 million to TV3 Scheme Creditors, as listed below:

(a)

(b)

(c)

Upfront cash settlement

The proposed upfront cash settlement of the 1st RM50 thousand owing to
each TV3 Scheme Creditor, amounting to RM6.0 million, is as follows:

RM"million

Trade and other creditors 5.4
Short term borrowings 0.6

Proposed debt waiver

The proposed debt waiver, amounting to RM191.7 million, by the TV3
Scheme Creditors is as follows:

RM’million
Trade and other creditors ' 42.4
Short term borrowings 131.1
Long term borrowings 18.2

The taxation effect of the proposed debt waiver amount to RMiZ.1
million,

Proposed debt-equity swap

The proposed swap of RM223.6 million of debts with 223,611,424 new
ordinary shares in TV3 at RM1.00 each, representing 50% of the debts
under the proposed debt settlement scheme after the proposed upfront
cash settlement and debt waiver are as follows:

RM'million
Trade and other creditars 49.5
Short term borrowings 152.9
Long term borrowings 21.2
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SISTEM TELEVISYEN MALAYSIA BERHAD

PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)

(ii) Proforma II (continued)

(d)

(e}

(f)

Proposed cash settlement

The proposed cash settlement of RM134.2 million or 30% of the remaining
debts after the proposed upfront cash settlement and debt waiver is as
follows:

RM'milliion
Trade and other creditors 29.7
Short term borrowings 91.7
Long term borrowings 12.8

Proposed issuance of RULS

The proposed issuance of up to RM89,450,000 nominal amount of
Redeemable Unsecured Loan Stocks {“RULS") to repay RM89.4 million or
20% of the remaining debts after the proposed upfront cash settlement
and debt waiver is as follows:

RM* millian
Trade and other creditors 19.8
Short term borrowings 6l.1
Long term borrowings 8.5

Proposed interest waiver

The proposed waiver of interest accrued/accruing on the principal
amounts of the debts owed to unsecured lenders and novated unsecured
Tenders of TV3 and unsecured creditors of TV3 until 1 June 2003 (the
assumed effective completion date of the Proposed TV¥3 Scheme of
Arrangement), amounting to RM42.3 million, are as follows:

RM'million
Trade and other payables 42.3

The taxation effect of the proposed interest waiver amount to RM4.6
million.
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SISTEM TELEVISYEN MALAYSIA BERHAD
PROFORMA CONSOLIDATED BALANCE SHEETS AS AT 31 AUGUST 2002 (CONTINUED)
Movement of reserves
Share Share Accumulated Other
capital premi um — losses reserves
RM" 000 RM* 000 RM* 000 RM* Q00
Audited Consolidated
Balance Sheet as at
31 August 2002 170,318 2,264 (530,897} 1,396
Propased capital
reconstruction {102,191) (2,264} 104,455 -
As shown in Proforma I 68,127 - (426,442} 1,396
Proposed TV3 debt
settlement arrangement 223,612 - 217,327 -
As shown in Proforma II 291,739 - (209,115} 1,396

On bghalf of the Board of Directors,

|
Abdul Rahman Ahmad Anrfn Hj Awdluddin

Director Dirgctor

30 January 2003
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Xl CONSOLIDATED PROFIT FORECAST OF MRCB AND THE BASES AND ASSUMPTIONS
THEREOF FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER WITH
THE REPORTING ACCOUNTANT'S LETTER THEREON

PRICEAATERHOUSE( QOPERS

PricewaterhouseCoopers
{AF 1146}

Chartered Accountants

11th Floor Wisma Sime Darby
jalan Raja Laut

The Board of Directors :oc;:e‘.)z "’I19L2 Malavsi
. . uala Lumpur, aysia

Level 10, Menara MRCB Facsimile +60 (3) 2693 0997

No. 2, Jalan Majlis 14/10

Seksyen 14

40000 Shah Alam

30 January 2003

PwC/LKS/nm/1076J

MALAYSIAN RESOURCES CORPORATION BERHAD
CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR
ENDING 31 AUGUST 2003

Dear Sirs,

We have reviewed the accounting policies and calculations for the consolidated profit
forecast of Malaysian Resources Corporation Berhad (‘MRCB’) and its subsidiaries
(*‘MRCB Group’) for the financial year ending 31 August 2003 before and after the
Corporate Proposals described in paragraph 3 in the attached Appendix, for which the
Directors are solely responsible, as set out in the attached Appendix, which we have
stamped for the purpose of identification. The consolidated profit forecast has been
prepared for inclusion in the Circular to Shareholders to be dated 31 January 2003 in
connection with the Corporate Proposals.

In our opinion, the consolidated profit forecast for the financial year ending 31 August
2003, so far as the accounting policies and calculations are concerned, has been properly
compiled on the basis of the assumptions made by the Directors as set out in the attached
Appendix, and are presented on a basis consistent with the accounting policies normally
adopted by MRCB, including the adoption of a new accounting policy, as described in
paragraph 4.5 in the attached Appendix.

Yours faithfully,

PRICEWATERHOUSECOOPERS
(AF: 1146)
Chartered Accountants
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MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREQN

The Directors of Malaysian Resources Corporation Berhad (‘MRCB') forecast that, in
the absence of unforeseen circumstances, the consolidated profit forecast after
taxation and minority interests of MRCB before and after the Corporate Proposals
described in paragraph 3 below for the financial year ending 31 August 2003, will be
as follows:

Forecast 2003

Before the After the
Corporate Corporate
Proposals Proposals
RM'million RM'million
Consolidated profit after taxation
and minority interests 220.7 219.1
Included 1in consolidated profit after
taxation and minority interests are
the following non recurring items:
- Net gains and income arising from
disposal of non-current investments
by MRCB 314.3 314.3

The consolidated profit forecast of MRCB for the financial year ending 31 August 2003
has been prepared based on the Directors” assessment of the present economic and
operating conditions, and a rnumber of best estimate assumptions regarding future
events and actions which, at the date the of the Circular to Shareholders, the
Directors expect to take place. These future events may or may not take place. The
principal assumptions are set out below and the risk factors which may impact their
achievement are set out in Section 9 - Risk Factors and Qualifications of the
Circular to Shareholders.

A forecast, by its very nature, is subject to uncertainties and unexpected events.
many of which may be outside the control of MRCB and its Directors. Also, events and
circumstances often do not occur as anticipated. and therefore actual results are
1ikely to differ from the forecast, and the differences may be material.

Accordingly, the Directors cannot and do not guarantee the achievement of the
forecast.
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APPENDTX
Page 2

MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED}

Description of the Corporate Proposals

The principal steps to reflect the effects of the Corporate Proposals on HRCB's
consolidated profit forecast for the financial year ending 2003 are set out below:

3.1

3.2

Time Frame for Completion

For the purposes of the profit forecast. all elements of the Corporate
Proposals are deemed to be completed by 1 June 2003,

Proposed Sistem Televisyen Malaysia Berhad (°'TVv3’) Debt Restructuring Scheme

()

(i4)

The Proposed T¥3 Capital Reconstruction involves a 60% capital
reduction of T¥3's existing share capital and for TV3's share premium
account to be reduced in full and set off against accumulated losses;

and

The Proposed TV3 Debt Settlement between TV3 and its Scheme Creditors
of RM644.9 million, involves the following:

(a)
(b)

(c)

(d)

settlement in cash of RM6.0 miilion being the first RM50,000 of
outstanding debts to each TV3 Scheme Creditor;

debt waiver of 30% or RM191.7 million of the debts outstanding
after (a) above:

settlement of the remaining debt after (a) and (b} above of
RM447.2 million as follows:

(1)
2}

3)

30% or RM134.2 million in cash;

20% or RM89.4 million via issuance of Redeemable
Unsecured Loan Stocks (‘RULS’): and

50% or RM223.6 million through a debt equity swap on the
basis of one (1) TV3 share of RM1.00 at par for every
RM1.00 remaining debt.

waiver of all interest accrued/accruing on the principal amount
of the debts owing to:

1}

(2)

unsecured lenders and novated unsecured lenders of TV3
commencing 1 July 2001 until 1 June 2003 (the assumed
effective completion date of the Proposed TV3 Scheme of
Arrangement); and

unsecured creditors of TV3 commencing 2 September 2000
until 1 June 2003 (the assumed effective completion date
of the Proposed TV3 Scheme of Arrangement).
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APPENDIX
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MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

Description of the Corporate Proposals (Continued)

3.3

3.4

3.5

3.6

Proposed Recrganisation
The proposed reorganisation involves the following:

(i) proposed acquisition of 100X equity interest in TV3 by Media Prima
Berhad {formerly known as Profitune Berhad) ('Newco’). a wholly owned
subsidiary of MRCB, for a total consideration of RM291.7 million to be
satisfied by the issuance of rights of allotment to 265.2 million new
ordinary shares of RM1.00 each in Newco at an issue price of RM1.10 per
ordinary share; and

(i1)  proposed acquisition of the rights of allotment to 234.5 million
ordinary shares of Newco (representing the equity interest of Newco not
already owned by MRCB) by MRCB for a total consideration of RM257.9
million to be satisfied by the issuance of 177.9 mitlion new ordinary
shares of RM1.00 each in MRCB at an issue price of RM1.45 per ordinary
share.

Proposed Transfer of The New Straits Times Press {Malaysia) Berhad ('NSTP’)

The proposed transfer of NSTP involves the proposed transfer of MRCB's entire
43.5% stake in NSTP to Newco for a total consideration of RM399.7 million to be
satisfied by the issuance of 199.7 million new ordinary shares of RM1.00 each
in Newco at an jssue price of RM1.10 per ardinary share, RM180.0 million
nominal amount of new Mewco Irredeemable Convertible Unsecured Loan Stocks
(*ICULS’) and an undertaking to provide the Proposed Put Option on the Newco
ICULS. This transfer is deemed to be an internal reorganisation because at
the time of transfer. Newco is a wholly owned subsidiary of MRCB.

Proposed Fund Raising
The proposed fund raising involves the following:

i) propesed restricted issue of 77.3 million new ordinary shares of Newco
of RM1.00 each to MRCB at an issue price of RM1.10 per share for a
total cash consideration of RM85.0 million: and

(ii)  proposed jssuance of RM125.0 million nominal amount 4.5% 5-year Bonds at
an issue price of RM 87.5 million or 70% of the nominal amount of Bonds
with 115 million detachable Warrants at an issue price of RM0.10 per
Warrant by Newco to Gabungan Kesturi Sdn. Bhd. as placee.

Proposed transfer of the listing status of TV3 to Newco.
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APPENDIX
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MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

Description of the Corporate Proposals (Continued)

3.7

3.8

3.9

3.10

Proposed Demerger of MRCB and Newco

The proposed demerger invoives the proposed demerger of Newco from the MRCB
Group, whereby for every three (3) MRCB shares held, there will be a capital

repayment of one point three (1.3) Newco shares and capital reduction of one
(1) MRCB share.

Assuming 70 million new MRCB shares are issued following a proposed private
placement and/or the exercise of ESOS options prior to the demerger. MRCB's

share capital after the Proposed Demerger will be 816.3 million shares of
RM1.00 each.

Proposed put and call options of Newco shares between Realmild (M) Sdn. Bhd. and
certain scheme creditors of TV3.

Proposed Restricted Offer for Sale of:

(i) RM10.25 million nominal amount of Newco ICULS and 10.25 million Warrants
to the minority shareholders of TV3; and

(ii)  RM138.1 million nominal amount of Newco ICULS to all shareholders of Newco
other than the minority shareholders of TV3 and Realmild (M) Sdn. Bhd.

Proposed exemption for Newco from having to undertake a mandatory offer in

respect the remaining shares of NSTP not owned by Newco following the Proposed
Transfer of NSTP,
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Page 5

MALAYSIAN RESQURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

General assumptions

The principal bases and assumptions upon which the profit forecast have been made are
as follows:

4.1

4.2

4.3

A1l necessary approvals on the Corporate Proposals from the relevant
authorities and parties including the sanction of the High Court of Malaya on
the Proposed TV3 Capital Reconstruction and the Proposed Demerger of MRCB and
Newco described +in paragraph 3.2(i) and paragraph 3.7 above respectively. will
be obtained.

There will be no significant changes to the existing group structure and
principal activities of the MRCB Group other than those set out in the
Corporate Proposals described in paragraph 3 above and the disposal of MRCB’s
entire 22.7% equity interest in Rashid Hussain Berhad which was completed in
31 December 2002 for a total cash consideration of RM504.6 million resulting
in a gain on disposal of RM284.7 million at MRCB Group level.

The consolidated profit forecast for the financial year ending 31 August 2003
includes the MRCB Group’s share of results of its associate. NSTP, as faollows:

Forecast 2003

Before the After the
Corporate Corporate
Proposals Proposals
RM'million RM'mi1Yion
NSTP's consolidated profit after
taxation and minority interests 19.0 19.0
MRCB" s equity interest in NSTP
prior to proposed transfer of
NSTP to Newco 43.53% 43.53%
MRCB Group's share of NSTP's
conselidated profit after taxation
and minority interests 8.3 6.2%

* Period from from 1 September 2002 to 31 Hay 2003

The share of forecast results of NSTP for the financial year ending 31 August
2003 is based on the assumption that the operational performance and results
of NSTP after adjusting for non-recurring items will be maintained at current
Tevel.
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APPENDIX
Page 6

MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

General assumptions (Continued)

4.4 The consolidated profit forecast for the financial year ending 31 August 2003
on a ‘Before the Corporate Proposals’ scenario does not include MRCB Group's
share of results of its associate, TV3, following the discontinuation of the
equity accounting for the results of TV3 as the carrying amount of this
investment reached zero in financial year ended 31 August 2000 i.e. share of
accumulated losses of TV3 is in excess of MRCB's cost of investment in TV3,

4.5 There will be no significant changes in the accounting policies presently
adopted by MRCB with the exception of the change in accounting policy with
respect to the accounting treatment for deferred taxation in compliance with
the new Malaysian Accounting Standards Board (‘MASB') Standard No. 25 “Income
Taxes”, which has been applied retrospectively. The new accounting policy has
no material effect on the consolidated profit forecast for the financial year
ending 31 August 2003.

4.6 There will be no unusual events or transactions that will materially affect
the operations/results of the MRCB Group other than those disclosed in
paragraph 3 above.

4.7 There will be no significant changes in the prevailing Malaysian and world
economic conditions that may directly or indirectly have an adverse effect on
the MRCB Group's operations.

4.8 There will be no major industrial disputes or disruptions. which will
serigusly affect the MRCB Group’s operations.

4.9 There will be no changes to the existing statutory tax rate during the
forecast year.

4.10 The rates of inflation, foreign exchange and interest will remain at current
levels.

4,11 There will be no significant changes to current legislations, regulations and
palicies, which will adversely affect the MRCB Group’s operations.

4.12 Existing and additional financing facilities will be available to the HRCB
Group when required at prevailing rates.

4.13 There will be no material changes to the existing manpower and human resource
requirements other than those already provided.

4.14 There will be no significant increase in administration, overhead expenses and
raw material costs other than those already provided.

4.15 There will be no significant capital expenditure other than those ptanned
capital expenditure, which are already provided for,
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APPENDIX
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MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

Assumptions specific to engineering and construction activities

5.1 The profit forecast of MRCB includes the forecast of profit after taxation in
respect of certain prospective engineering and construction projects of the
MRCB Group. The profit forecast has accordingly been prepared using a set of
assumptions that include assumptions about future events and management
actions which may vary and may result in actual results being different from
forecast.

5.2 The achievability of MRCB Group’'s forecast of profit is significantly
dependent on the MRCB Group securing certain engineering and construction
projects at their respective targeted gross profit margins.

5.3 There will be no adverse events to materially disrupt progress on undertaken
projects.

5.4 Engineering and construction projects will be completed according to schedule
with no delays in obtaining the necessary planning and other approvals.

Assumptions specific to property development and management activities

6.1 The profit forecast of MRCB includes the forecast of profit after taxation in
respect of certain prospective land and building sales relating to Kuala
Lumpur Sentral Sdn. Bhd. (‘KL Sentral’}. The profit forecast has accordingly
been prepared using a set of assumptions that include assumptions about future
events and management actions which may vary and may result in actual results
being different from the forecast.

6.2 Prospective land and building sales for the KL Sentral development will be
realised in Jine with the existing approved development configuration,
projected timing of sales and targeted price per square feet.

6.3 Adequate financial resources are available to meet the obligations of the KL
Sentral bonds amounting to RM920.0 million, and payable on their respective
due dates ranging from April 2003 to April 2011.

6.4 There will be no changes in the demand and market conditions for residential,
industrial and commercial units that will adversely affect the MRCB Group’s
property development projects.

6.5 A1l property development projects will be completed according to schedule with
no delays in obtaining the necessary pianning and other approvals.

g ERHOU SE COD n

o
a‘-t‘ KUAL? 'I_UM_PUP
. Fer imj‘:r«:'w i

Oy n s

Mlarans ;;(‘.(;E_'\'lf/"

285



APPENDIX
Page 8

MALAYSIAN RESOURCES CORPORATION BERHAD

CONSOLIDATED PROFIT FORECAST FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003 TOGETHER
WITH THE ASSUMPTIONS THEREON (CONTINUED)

Assumptions specific to media activities

7.1 The oligopolistic market structure in both the television and satellite
broadcasting industry will be maintained during the forecast year, with new
entrants to the industry not having any significant impact on the forecasted
results of the companies in the MRCB Group operating in the Media sector,

7.2 It is assumed that advances in technology and/or media content of the
satel1ite broadcasting industry will not have any significant impact on the
forecasted results of the companies in the MRCB Group operating in the Media
sector,

7.3 There will be no material fluctuation in the cost of newsprint to the media
printing industry from the average costs used in the forecast.
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On behalf of the Board of Directors,

Abdul Rahman Ahmad Shahril Ridza Ridzuan
Director Birector

Date: 30 January 2003
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Xlll. CONSOLIDATED PROFIT FORECAST OF TV3/NEWCO AND THE BASES AND
ASSUMPTIONS THEREOF FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE REPORTING ACCOUNTANT'S LETTER THEREON

PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers
{AF 1146}

Chartered Accountants

11th Floor Wisma Sime Darby
Jalan Raja Laut

: P O Box 10192
The Board of Directors 50706 Kuala Lumpur, Malaysia

Sistem Televisyen Malaysia Berhad Telephone +60 (3) 2693 1077
Sri Pentas Facsimile +60 (3} 2693 0997
No. 3, Persiaran Bandar Utama

47800 Petaling

Selangor

30 January 2003

PwC/LO/sw/0991]

SISTEM TELEVISYEN MALAYSIA BERHAD/

MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)
CONSOLIDATED PROFIT/LOSS) FORECASTS FOR THE FINANCIAL YEAR
ENDING 31 AUGUST 2003

Dear Sirs

We have reviewed the accounting policies and calculations for the consolidated loss
forecast of Sistem Televisyen Malaysia Berhad (“TV3™) and its subsidiaries (together the
“TV3 Group”) for the financial year ending 31 August 2003 before the Corporate
Proposals and the consolidated profit forecast of Media Prima Berhad (formerly known as
Profitune Berhad) (“Newco™) and its subsidiaries after the Corporate Proposals (together
the “Newco Group”) for the financial year ending 31 August 2003, for which the Directors
are solely responsible, as set out in the attached Appendix, which we have stamped for the
purpose of identification. The consolidated profit/(loss) forecasts have been prepared for
the purpose of inclusion in the Circular to Shareholders to be dated 31 January 2003 in
connection with the Corporate Proposals described in paragraph 3 in the attached
Appendix.

In our opinion, the consolidated profit/(loss) forecasts for the financial year ending 31
August 2003, so far as the accounting policies and calculations are concerned, have been
properly compiled on the basis of the assumptions made by the Directors as set out in the
attached Appendix and are presented on a basis consistent with the accounting policies
normally adopted by TV3 Group, including the adoption of a new accounting policy, as
described in paragraph 7.9 in the attached Appendix.
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PRICEWATERHOUSE(COPERS

The Board of Directors

Sistem Televisyen Malaysia Berhad
PwC/LO/sw/0891)

30 January 2003

Without qualifying our opinion, we draw attention to paragraph 5 in the attached
Appendix, which explains the financial position of TV3 Group and the plans of the
Directors to implement the Corporate Proposals. The validity of preparing the
consolidated profit/(loss) forecasts for the financial year ending 31 August 2003 on a going
concern basis is dependent upon the successful implementation of the Corporate Proposals
described in paragraph 3 in the attached Appendix.

Yours faithfully,

PRICEWATERHOUSECOQPERS
(AF: 1146)
Chartered Accountants

(2)
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Appendix
Page 1

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THERECN

The Directors of Sistem Televisyen Malaysia Berhad (“TV3") forecast that, in the
absence of any unforeseen ¢ircumstances, the consolidated loss forecast of TV3 and
its subsidiaries (together the “TV3 Group”) for the financial year ending 31 August
2003 before the Corporate Proposals and the consolidated profit forecast of Media
Prima Berhad (formerly known as Profitune Berhad) (“Newco™) and its subsidiaries
after the Corporate Proposals described in paragraph 3 below (together the “Newco
Group”) for the financial year ending 31 August 2003 will be approximately as
follows:

TV3 Group Newco Group
Before the After the
Corporate Proposals Corporate Proposals
Forecast Forecast
2003 2003
RM' 000 RM' 000
Consolidated profit/(loss) after
taxation and minority interests (32,540) 216,640
Included in the consolidated
profit/{loss) after taxation and
minority interests are the
following non-recurring items:
- Proposed debt waiver and proposed
interest waiver, net of taxation - 239,621

The consolidated profit/(loss) forecasts of TV3 Group and Newco Group for the
financial year ending 31 August 2003 have been prepared based on the Directors’
assessment of the present eccnomic and operating conditions, and a number of best
estimate assumptions regarding future events and actions which, at the date of the
Circular to Shareholders, the Directors expect to take place. These future events may
or may not take place. The principal assumptions are set out below and the risk
factors which may impact their achievement are set out in Section 9 - “Risk Factors
and Qualifications” of the Circular to Shareholders.

A forecast, by its very nature, is subject to uncertainties and unexpected events,
many of which may be outside the control of TV3 Group/Newco Group and its Directors.
Also, events and circumstances often do not occur as anticipated and therefore,
actual results are likely to differ from the forecasts, and the differences may be
material. Accordingly. the Directors cannot and do not guarantee the achievement of
the forecasts.
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Appendix
Page 2

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED)

Description of the Corporate Proposals

The principal steps to reflect the effects of the Corporate Proposals on the
consolidated profit forecast of Newco Group after the Corporate Proposals for the
financial year ending 31 August 2003 are set out below:

3.1 Time Frame for Completion

For the purposes of the profit forecast, all elements of the Corporate Proposals
are deemed to be completed on 1 June 2003.

3.2 Proposed TV3 Debt Restructuring Scheme

(i) The Proposed T¥3 Capital Reconstruction which involves a 60% capita)l
reduction of TW3's existing share capital and for TV3's share premium
account to be reduced in full and set off against accumulated losses;
and

(ii)  The Proposed TV3 Debt Settlement between TV3 and TV3 Scheme Creditors of
RM644.9 million involves the following:

(a) Settlement in cash of RM6.0 million being the first RM50.000 of
outstanding debts to each TV3 Scheme Creditor:

(b) Debt waiver of 30% or RM191.7 million of the debts oﬂtstanding
after (a); '

(c) Settlement of the remaining debts after (a) and (b). of RM447.2
million as follows:

1) 30% or RM134.2 million in cash,

2) 20% or RM89.4 million via issuance of Redeemable Unsecured
Loan Stocks (“RULS"): and

3) 50% or RM223.6 million through a debt equity swap on the
basis of one TV3 share of RM1.00 at par for every RM1.00
remaining debt.

(d) Waiver of all interest accrued/accruing on the principal amount
of the debts owed to:

i} unsecured lenders and novated unsecured lenders of TV3
commencing from 1 July 2001 until 1 June 2003 (the assumed
effective completion date of the Proposed TV3 Scheme of
Arrangement); and

2)  unsecured creditors of TV3 commencing from 1 September 2000
until 1 June 2003 (the assumed effective completion date of
the Proposed TV3 Scheme of Arrangement).
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Appendix
Page 3

SISTEM TELEVISYEN MALAYSIA BERHAD/
HMEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED}

3.3

3.4

3.5

3.6

Description of the Corporate Proposals (continued)
Proposed Reorganisation
The Proposed Reorganisation involves the following:

(i) Proposed acquisition of 100% equity interest in TV3 by Media Prima
Berhad (formerly known as Profitune Berhad) (“Newco”). a wholly owned
subsidiary of Malaysian Resources Corporation Berhad (“MRCB")}, for a
total consideration of RM291.7 million to be satisfied by the issuance
of rights of allotment to 265.2 million new ordinary shares of RH1.00
each in Newco at an issue price of RM1.10 per ordinary share: and

(i1)  Proposed acquisition of the rights of allotment to 234.5 wmillion
ordinary shares of Newco (representing the equity interest of Newco not
already owned by MRCB) by MRCB for a total consideration of RM257.9
million to be satisfied by the issuance of 177.9 million new ordinary
shares of RM1.00 each in MRCB at an issue price of RM1.45 per ordinary
share.

Proposed Transfer of The New Straits Times Press (Malaysia) Berhad ("NSTP")

The Proposed Transfer of NSTP involves the proposed transfer of MRCB's entire
43.5% stake in NSTP to Newco for a total consideration of RM399.7 million to
be satisfied by the issuance of 199.7 million new ordinary shares of RM1.0Q
each in Newco at an issue price of RM1.10 per ordinary share, RM180.0 million
nominal amount of new Newco Irredeemable Convertible Unsecured Loan Stocks
(*ICULS”) and an undertaking to provide the Proposed Put Option on the Newco
ICULS. This transfer is deemed to be an internal recrganisation because at the
time of transfer, Newco is a wholly-owned subsidiary of MRCB.

Proposed Fund Raising

The Proposed Fund Raising involves the following:

(i) Proposed restricted issue of 77.3 million new ordinary shares of Newco
of RM1.00 each to MRCB at an issue price of RM1.10 per share for a total
cash consideration of RM85.0 miliion; and

(i1)  Proposed issuance of RM125.0 million nominal amount of 4.5% 5-year Bonds
at an issue price of RM87.5 million or 70% of the nominal amount of
Bonds with 115 million detachable Warrants at an issue price of RMO.10
per Warrant by Newco to Gabungan Kesturi Sdn Bhd as placee.

Proposed Transfer of Listing Status of TV3 to Newco
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Appendix
Page 4

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED})

3.7

3.8

3.9

3.10

Description of the Corporate Proposals {continued)
Proposed Demerger of MRCB and Newco

The Proposed Demerger involves the proposed demerger of Newco from the MRCB
Group, whereby for every three (3) MRCB shares held, there will be a capital
repayment of one peint three (1.3) Newco shares and capital reduction of one
(1) MRCB share.

Assuming 70 million new MRCB shares are issued following the proposed private
placement and/or the exercise of ESOS options prior to the demerger. MRCB's
share capital after the proposed demerger will be 816.3 million shares of
RM1.00 each.

Proposed put and call options of Newco shares between Realmild (M) Sdn Bhd and
certain Scheme Creditors of TV3.

Proposed Restricted Offer for Sale of:

(i) RM10.25 million nominal amount of Newco ICULS and 10.25 million Warrants
to the minority shareholders of TV3: and

(ii) RM138.1 million nominal amount of Newco ICULS to 611 shareholders of
Newco other than the minority sharehoiders of TV3 and Realmild (M) Sdn
Bhd.

Proposed exemption for Newco from having to undertake a mandatory offer in
respect of the remaining shares of NSTP not owned by Newco following the
proposed transfer of NSTP,

Upon the completion of paragraph 3.6 above, the Tisting status of TV3 will be
transferred to Newco and Newco will be listed in place of TV3 on the official 1ist of
the Main Board of the Kuala Lumpur Stock Exchange.
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Appendix
Page 5

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED)

Going Concern

In December 1999, TV3 approached the Corporate Debt Restructuring Committee ("CDRC") of
Bank Negara Malaysia to assist in a debt restructuring scheme with a view to ensure the
continual financial and operational viability of the Group.

On 23 February 2001, TV3 announced that it is an affected listed issuer pursuant to
Practice Note 4/2001 ("PN 4") of the Kuala Lumpur Stock Exchange ("KLSE"} Listing
Requirements. The Group was required to regularise its financial position within the
time frame stipulated in "PN 4", latest by 22 September 2001. The Group obtained an
extension of time to regularise its financial position by 22 December 2001, On 21
December 2001, the Group applied to the KLSE for a further extension of time to
regularise its financial position. On 4 October 2002, TV3 announced that the KLSE has
approved an extension of time for the Group to seek all the necessary approvals for the
implementation of the CDRC Scheme until 31 December 2002.

On 6 April 2001, the Company filed an application to the High Court of Malaya pursuant
to Section 176 (1) of the Companies Act, 1965 and announced a proposed restructuring
scheme to regularise its fimancial condition. The Company was granted the Court Order
on 17 April 2001. The proposed restructuring scheme was subsequently aborted on 8
August 2001. The Corporate Proposals described in paragraph 3 above was announced on 8
October 2001, 21 January 2002 and 16 August 2002. The Scheme Creditors approved the
Proposed TV3 Scheme of Arrangement on 28 February 2002. On 9 October 2002, the Company
announced that the Securities Commission has approved the Corporate Proposals, subject
to Shareholders’ approval.

The Directors have reviewed TV3 Group's operational cash flow requirements in light of
the above Corporate Proposals and are confident that the above will be successfully
implemented.

Accordingly, the Directors consider that it is appropriate to prepare the consolidated
profit/(loss) forecasts on a going concern basis. The consolidated profit/(1oss)
forecasts do not include any adjustments relating to the recoverability and
classification of recorded asset amounts and classification of liabilities that may be
necessary if TV3 Group is unable to continue as a going concern,

Principal bases and assumptions

The principal bases and assumptions upon which the consolidated profit/(loss) forecasts
for the financial year ending 31 August 2003 have been arrived at are set out below.
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Appendix
Page 6

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREQON (CONTINUED)

General assumptions

7.1

7.2

7.3

A1l the necessary approvals from the relevant authorities and parties, including
the sanction of the High Court of Malaysia for the T¥3 Capital Reconstruction
described in paragraph 3.2(i) above and the Proposed Demerger of MRCB from Newco
described in paragraph 3.7 above will be obtained.

The consolidated profit forecast of Newco Group for the financial year ending
31 ?u??st 2003 includes Newco Group's share of results of its associate, NSTP
as follows:

Forecast
2003
RM’ 000
NSTP's consolidated profit after taxation
and minority interests 19,061
Newco Group’s equity shareholding in
NSTP after the proposed transfer of
NSTP from MRCB 43.53%
Newco Group's share of NSTP's
consolidated profit after taxation
and minarity interests from 1 June 2003
to 31 August 2003 2,074

The share of results of NSTP for the financial year ending 31 August 2003 is
based on NSTP’s audited results for the financial year ended 31 August 2002 of
RM343.2 millien, after adjusting for a non-recurring gain arising from NSTP's
disposal of a non-current investment of RM386.7 million, interest savings
arising from the repayment of borrowings from the disposal proceeds and on the
assumption that the operational performance and results of NSTP after
adjusting for non-recurring items will be maintained at current level.

In respect of the proposed acquisition of TV3 referred to in paragraph 3.3
above, the Directors have applied merger accounting in accordance with the
requirements of Malaysian Accounting Standards Board (“MASB™) Standard No. 21
“Business Combinations”. Accordingly, the consolidated loss forecast of TV3 for
the financial year ending 31 August 2003 have been included in the consolidated
profit forecast of Newco Group as if the merger had been in effect since the
beginning of the financial year.
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Appendix
Page 7

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED}

General assumptions (continued)

7.4 In respect of the proposed acquisition of NSTP referred to in paragraph 3.4
above, the Directors have considered the requirements of MASB Standard No. 21
"Business Combinations” and the impact on the consolidated profit forecast of
Newco Group for the financial year ending 31 August 2003 after the Corporate
Proposals.

For the purpose of inclusion in the Circular to Shareholders, the Directors have
assumed that the fair values of the separable identifiable assets and
1iabilities of NSTP approximate their respective book carrying values. A
valuation of the said assets and Tiabilities of NSTP will be commissioned to
ascertain the fair values of these net assets and liabilities upon
implementation of the proposed acquisition.

7.5 The coupon rates of the financial instruments issued in connection with the
Carporate Proposals are as follows:

(a) Redeemable Unsecured Loan Stocks (“RULS™) 4.5% per annum
(b) Irredeemable Convertible

Unsecured Loan Stocks (“ICULS") 2.0% per annum
{c) Bonds | 4.5% per annum

The effective yield of the Bonds. including the amortisation of the discount on
issue, is approximately 12.8% per annum.

7.6 There will be no material changes in the structure of TV¥3 Group/Newco Group
other than those set out in the Corporate Proposals described in paragraph 3
above.

7.7 Changes in the existing key personnel and management, if any, will not adversely
affect the marketing capability and level of activities of TV3 Group’s/Newco
Group's operations.

7.8 There will be no significant changes in the prevailing Malaysian and world
economic conditions that may directly or indirectly have an adverse effect on
TY3 Group’s/Newco Group®s operations.

7.9 There will be no significant changes to the existing principal activities,
operating and accounting policies of TV3 Group/Newco Group, with the exception
of the change in accounting policy with respect to the accounting treatment for
deferred taxation in compliance with the new MASB Standard No. 25 “Income
Taxes”. which has been applied retrospectively. The new accounting policy has no
material effect on the profit forecast for the financial year ending 31 August
2003.

7.10 There will be no significant changes in the present legislation or Government
regulations that will affect TV3 Group’ s/Newco Group’s operations or the markets
in which they operate.
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Appendix
Page 8

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED)

General assumptions (continued)

7.11  There will be no significant changes to the present income tax tegislation
applicable to TV3 Group/Newco Group. Income tax for the forecast year is
praovided for at the prevailing tax rate except where there are sufficient
unutitised tax losses and unabsorbed capital allowances to offset against
taxable income.

7.12  There will be no major breakdown or disruption in operations, marketing
capability, industrial disputes or other abnormal factors, both domestic and
overseas. which will adversely affect the level of activities of TV3 Group/Newco
Group.

7.13  The rate of inflation will not vary significantly from the current level.
7.14  Other than inflationary increases, there will be no significant changes to the
direct and indirect expenses, administrative and overhead expenses, cost of

materials and labour used in the operations of TV3 Group/Newco Group.

7.15 There will be no significant fluctuations in the exchange rates of the relevant
foreign currencies against Ringgit Malaysia.

7.16 A1l sales are assumed to be collectable and no allowance for doubtful debts is
necessary.

7.17  Existing and additional financing facilities will continue to be made available
to TV3 Group/Newco Group at interest rates, which will not vary significantly
from the prevailing rates.

Assumptions specific to the media and broadcasting industry

8.1 There will be no significant changes in TV3's share of advertisement expenditure
on television commercials and sponsorship, which will significantly impact TV3's
airtime sales.

8.2 There will be no material changes in TV3's current approved rates for airtime
sales as published in the "rate card”.

8.3 The station will continue to maintain existing above average viewership ratings
and programming (especially maintaining favourable audience share in its prime-
time slots).

8.4 There will not be any significant changes in the "Advertising Code for
Television and Radio” and any other advertising code or guidelines issued by the
Hinistry of Multimedia that will materially impact the operations of TV3.

8.5 TV3 will obtain the rights to telecast major events as planned.
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Appendix
Page 9

SISTEM TELEVISYEN MALAYSIA BERHAD/
MEDIA PRIMA BERHAD (FORMERLY KNOWN AS PROFITUNE BERHAD)

CONSOLIDATED PROFIT/(LOSS) FORECASTS FOR THE FINANCIAL YEAR ENDING 31 AUGUST 2003
TOGETHER WITH THE ASSUMPTIONS THEREON (CONTINUED)

Assumptions specific to the media and broadcasting industry {continued)

8.6 The costs of local and foreign syndicated programmes, news, documentaries,
entertainment, sports and magazine programmes as well as production costs will be
incurred as planned.

8.7 It is assumed that advances in technology and/or media content of the satellite
broadcasting industry will not have any significant impact on the forecast

results of TV3 Group/Newco Group.

8.8 There will be no material fluctuation in the cost of newsprint to the media
printing industry from the average costs used in the forecast.

On behalf of the Board of Directors,

Abdul Rahman Ahmad Amrin Hj AwdTuddin
Director Director

30 January 2003
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SISTEM TELEVISYEN MALAYSIA BERHAD (“TV3")
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THE TV3 SCHEME CREDITORS

And

THE TV3 SCHEME MEMBERS

And

MEDIA PRIMA BERHAD
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Draft TV3 Scheme Document
dated 29 Jan 2003

THIS SCHEME OF ARRANGEMENT pursuant to section 176 of the Companies Act
1965 is entered into

BETWEEN

SISTEM TELEVISYEN MALAYSIA BERHAD (T 106645) (“TV3”), a public
company limited by shares incorporated in Malaysia under the Companies Act 1965;

THE TV3 SCHEME CREDITORS, being the creditors of TV3 specified in the First
Schedule;

THE TV3 SCHEME MEMBERS, being the members of TV3 who hold the TV3
Scheme Shares and whose names appear in the Record of Depositors of TV3 as of the
Scheme Record Time;

MEDIA PRIMA BERHAD (formerly known as Profitune Berhad) (532975-A)
("MEDIA"), a public company limited by shares incorporated in Malaysia under the
Companies Act 1965;

AND

MALAYSIAN RESOURCES CORPORATION BERHAD (7994-D) (“MRCB"), a
public listed company limited by shares incorporated in Malaysia under the
Companies Act 1965.

1. RECITALS
1.1 PARTIES
As of 31 October 2001:

(a) the authorised share capital of TV3 is RM1,000,000,000.00 divided into
1,000,000,000 TV3 Shares, of which 170,318,012 TV3 Shares have been
issued and are fully paid up;

(b) the authorised share capital of MRCB is RM2,000,000,000.00 divided
into 2,000,000,000.00 MRCB Shares, of which 976,549,499 MRCB
Shares have been issued and are fully paid up; and

() the authorised share capital of Media is RM500,000.00 divided into
500,000 Media Shares, of which 300,000 Media Shares have been
issued and are fully paid up,

1.2 RESTRUCTURING EXERCISE

A restructuring exercise that involves, inter alia, the following proposals has
been proposed:

~
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1.3

1.4

1.5

21

I ADIH

Diraft TV3 Scheme Document
dated 29 Jan 2003

(a) a proposed debt and corperate restructuring exercise of TV3 by way
of this Scheme;

(b) the Proposed Media Capital Raising Issue, comprising;
(i) the Proposed Media Equity Isswe; and
(ii) the Proposed Media Bond Issue;

{©) the Proposed NSTP Transfer; and

(d) the Proposed MRCB Capital Repayment.

PRINCIPAL OBJECTS

The principal object of this Scheme is to effect the restructuring and
settlement of the TV3 Scheme Debts

RESULT OF THE RESTRUCTURING EXERCISE AND THIS SCHEME
Pursuant to the said restructuring exercise and this Scheme, inter alia:

(a) a media focussed group which includes TV3 will be established under
Media;

(b) the listing status of TV3 will be transferred to Media, whereby Media
Shares will be listed on the Main Board of the KLSE in place of TV3
Shares, and the entire issued share capital of Media will be listed and
quoted on the Main Board of the KLSE; and

{©) the members of the TV3 and the TV3 Scheme Creditors will, together
with inter alia the members of MRCB, become members of Media.

MEDIA AND MRCB UNDERTAKINGS

Each of Media and MRCB agrees to appear by counsel at the hearing of the
petition for the Court’s approval of this Scheme, and thereat to undertake to
the Court to be bound by this Scheme, and to execute and do, and procure to
be executed and done, all such acts, things and documents as may be
necessary or desirable to be executed or done by it for the purpose of giving
effect to this Scheme.

DEFINITIONS AND INTERPRETATION

WORDS AND EXPRESSIONS

In this Scheme, unless the context otherwise requires, the following words
and expressions shall bear the following meanings:

means an authorised depositary institution

il |
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“ Authorised Nominee”

MBNMH

“Business Day”

“Court”

i

“Court Meetings”

“Effective Date”

“FAST”

“FAST Rules”

“Hearing Date”

“Hearing Record Time”

“Holders of the TV3 Post-Scheme
Shares”

“Tumbo Certificate”

Draft TV3 Scheme Document
dated 29 Jan 2003

which is a financial institution licensed under
the Banking and Financial Institutions Act,
1989, who is a member of RENTAS and
authorised or approved by BNM;

means a person who is authorised to act as a
nominee as specified in accordance with the
schedule prescribed under part VI of the
Rules of MCD;

means Bank Negara Malaysia, a body
corporate established under the Central Bank
of Malaysia Act, 1958 of Jalan Dato’ Onn, 50480
Kuala Lumpur;

means a day on which the KLSE is open for the
trading of securities, and “Business Days” shall
be construed accordingly;

means the High Courtof Malaya;

means the class meetings of TV3 Scheme
Creditors, and the members of TV3 as of the
Voting Record Time, summoned by order of
the Court pursuant to section 176(1) of the
Companies Act 1965 and includes any
adjournment thereof;

means the day on which this Scheme becomes
effective in accordance with clause 5;

means the Fully Automated System for
[ssuing/Tendering in respect of Private Debt
Securities operated by BNM;

means the rules on Fully Automated System
for Tendering issued by BNM as amended
from time to time or its replacement thereof;

means the date on which the Order is made;

means 5.00 pm. on the day immediately
preceding the Hearing Date;

means, collectively, the TV3 Scheme Members
and the TV3 Scheme Creditors;

means the jumbo certificate described in
section 20 of the Securities Industry (Central
Depositories) Act 1991, and “Jumbo
Certificates” shall be construed accordingly;

bl |
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L4 KLSE Ll

“Letter of Intent”

“MCD”

“Media”

“Media Capital Shares”

“Media Consideration ICULS”

“Media Consideration ICULS
Documents”

“Media Consideration Shares
Tranche 17

“Media Consideration Shares
Tranche II”

“Media Demerger Shares”

Draft TV3 Scheme Document
dated 29 Jan 2003

means Kuala Lumpur Stock Exchange (30632-
P}, a stock exchange approved under the
Securities Industry Act 1983;

means the letter of intent dated 4 January 2002
executed by the Placee in favour of Media;

means Malaysian Central Depository Sdn Bhd
(165570-W), a central depository approved
under the Securities Industry (Central
Depositories) Act 1991;

means Media Prima Berhad (formerly known
as Profitune Berhad) (532975-A), a public
company limited by shares incorporated in
Malaysia under the Companies Act 1965 and
its successors-in-title;

means the 77,300,000 Media Shares to be
allotted and issued at RM1.10 per Media Share
comprising RM1.00 nominal value and RM0.10
premium {or such other sum as may be
adjusted by the Securities Commission and
accepted by Media and MRCB}) pursuant to the
Proposed Media  Equity Issue, and
“MediaCapital Share” shall be construed
accordingly;

means the RM180,000,000.00 nominal value
irredeemable convertible unsecured loan
stocks to be issued in accordance with the
Media Consideration ICULS Documents and
pursuant to the Proposed NSTP Transfer;

means the trust deed for the Media
Consideration ICULS;

means the 234,464,026 Media Shares to be
allotted by Media as referred to in clause 3.1(d)
and clause 3.3(e)(iii);

means the 199,682,768 Media Shares to be
allotted to MRCB pursuant to the Proposed
NSTP Transfer at an issue price of RM1.10 per
Media Share;

means, collectively, the Media Consideration
Shares Tranche I, the Media Consideration
Shares Tranche II and the Media Capital
Shares including the rights of allotment
thereof, and “Media Demerger Share” shall be
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construed accordingly;

means the 300,000 Media Shares that have
been issued and are fully paid-up and that are
held by the MRCB;

means an ordinary share of RM1.00 only in the
capital of Media, and “Media Shares” shall be
construed accordingly;

means Malaysian Resources Corporation
Berhad (7994-D), a public company limited by
shares incorporated in Malaysia under the
Companies Act 1965 and its successors-in-title;

means the 177,849,261 MRCB Shares to be
allotted and issued to the Holders of the TV3
Post-Scheme  Shares (other than MRCB)
pursuant to clause 34, and “MRCB
Consideration Share” shall be construed
accordingly;

means the MRCB Shares (if any)} which are
allotted and issued on or after the MRCB
Voting Record Time but prior to the MRCB
Hearing Record Time pursuant to the exercise
of any option granted pursuant to the
employee share option scheme approved by
members of MRCB on 12 August 2002,
including all amendments, variations and
extensions thereof;

means any MRCB Share in issue prior to the
MRCB Voting Record Time, and “MRCB
Existing Shares” shall be construed
accordingly;

means 5.00 p.m. on the fourth Business Day
immediately preceding the date on which the
order of the court approving the Proposed
MRCB Capital Repayment is made under
Section 64 of the Companies Act 1965;

means the MRCB Shares (if any) which are
allotted and issued on or after the MRCB
Voting Record Time but prior to the MRCB
Hearing Record Time pursuant to the private
placement proposed by MRCB and approved
by the Securities Commission by letter dated 9
August 2002, including all amendments,
variations and extensions thereof;
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means an ordinary share of nominal value
RM1.00 only in the capital of MRCB, and
“MRCB Shares” shall be construed
accordingly;

means the members of MRCB who hold the
MRCB Specified Shares and whose names
appear in the Record of Depositors of MRCB as
of 5.00 p.m. on the Business Day immediately
preceding the day on which the Proposed
MRCB Capital Repayment becomes effective in
accordance with its terms;

means the members of MRCB who hold the
MRCB Specified Shares and whose names
appear in the Record of Depositors of MRCB as
of 5.00 p.m. on the Business Day immediately
preceding the day on which the Proposed
MRCB Capital Repayment becomes effective in
accordance with its terms;

means, collectively:

(i) MRCB Existing Share;

(i) MRCB Consideration Shares;
(i) MRCB Placement Shares;

(iv)  MRCB ESOSShares; and

{v)  any MRCB Share issued on or after the
MRCB Voting Record Time and prior
to the MRCB Hearing Record Time on
terms that the holder thereof shall be
bound by the Proposed MRCB Capital
Repayment;

and “MRCB Specified Share” means any one of
them;

means 500 p.m. on the fourth Business Day
immediately preceding the date of the general
meetings of members of MRCB to consider and
if thought fit, approve the Proposed MRCB
Capital Repayment;

means The New Straits Times Press (Malaysia)
Berhad (4485-H), a public company limited by
shares incorporated in Malaysia under the
Companies Act 1965 and its successors-in-title;

means all 94,035,540 NSTP Shares which are

~
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the subject of the NSTP Share Sale Agreement;

means an ordinary share of RM1.00 only in the
capital of NSTP, and “NSTP Shares” shall be
construed accordingly;

means the Share Sale Agreement dated 22
August 2001 (as amended by the Supplemental
Share Sale Agreement dated 18 January 2002
and the Second Supplemental Share Sale
Agreement dated 26 November 2002} both
made between MRCB (as vendor) and Media
(as purchaser) for the transfer of the NSTP
Scheme Shares including any amendments or
variations thereto;

means the order of the Court approving this
Scheme under section 176 of the Companies
Act 1965;

means Gabungan Kesturi Sdn Bhd (553868-A),
a company limited by shares incorporated in
Malaysia under the Companies Act 1965 and
its successors-in-title;

means the proposed bonds with warrants
issue, pursuant to the Letter of Intent entered
into between Media and the Placee on 4
January 2002;

means, collectively, the Proposed Media Bond
Issue and the Proposed Media Equity Issue;

means the allotment and issue of the Media
Capital Shares by Media to MRCB, at an issue
price of RM1.10 per Media Capital Share,
pursuant to the Share Subscription Agreement
entered into between Media and MRCB on 22
QOctober 2001;

means the capital repayment exercise referred
to in clause 4;

means the proposal as announced to the Kuala
Lumpur Stock Exchange on 29 March 2002,
whereby MRCB proposed to implement the
Employees’ Share Option Scheme for the
eligible employees and executive directors of
MRCB and its subsidiaries;

means the proposal as announced on 16
August 2002 to the Kuala Lumpur Stock
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Exchange, whereby MRCB proposed a private
placement of up to 10% of its existing issued
and paid-up share capital;

means the transfer of all of the NSTP Scheme
Shares from MRCB to Media pursuant to the
NSTP Share Sale Agreement, in consideration
for which Media shall:

{i) allot and issue to MRCB:

(A)  the Media Consideration Shares
Tranche II; and

(BY  the Media Consideration ICULS;

and

(if)  execute the Proposed Put Option and
all security documents relating thereto;

means the put option written by Media in
favour of the lenders of MRCB (to be identified
by MRCB with the consent of Media) whereby
the said lenders may require Media to
purchase the Media Consideration ICULS at
the nominal value thereof, as part of the
consideration pursuant to the Proposed NSTP
Transfer;

means the lawful currency of Malaysia;

means a record of depositors as described in
section 34 of the Securities Industry (Central
Depositories) Act 1991;

means the scripless book-entry securities
trading and funds transfer system known as
Real Time Electronic Transfer of Funds and
Securities operated and managed by BNM as
varied, upgraded or substituted from time to
time;

means the rules on the scripless securities
under the Real Time Electronic Transfer of
Funds and Securities issued by BNM as
amended from time to time or its replacement
thereof;

means the documents described in the Second
Schedule and subscribed by the Chairman of
TV3 for identification purpaoses;

means the TV3 Scheme Debts as restructured,
reconstituted and/ or settled pursuant to clause

=
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3.3

means the rules issued by MCD as defined in
section 2(1) of the Securities Industry (Central
Depositories} Act 1991;

means this scheme of arrangement set forth in
the terms herein (inclusive of the First and
Second Schedules), in its present form or with
any modification thereof, or addition thereto
or condition approved or imposed by the
Court and /or the Securities Commission;

means 5.00 p.m. on the Business Day
immediately preceding the Effective Date;

means a scrip as defined in section 2(1) of the
Securities Industry (Central Depositories) Act
1991, and “Scrips” shall be construed
accordingly;

means a securifies account as defined in
section 2(1) of the Securities Industry {Central
Depositories) Act 1991, and “Securities
Accounts” shall be construed accordingly;

means Sistern Televisyen Malaysia Berhad
(106645-T}, a public company limited by shares
incorporated in Malaysia under the Companies
Act 1965;

means any one or more of the loan stock as
constituted by the TV3-RULS Trust Deed;

means the trust deed described in the Second
Schedule and subscribed by the Chairman of
TV3 for identification purposes;

means the reduction of capital referred to in
clause 3.1;

means the debt restructuring exercise referred
to in clause 3.3;

means the 223,611,424 TV3 GShares to be
allotted and issued to the TV3 Scheme
Creditors pursuant to the Proposed TV3 Debt
Restructuring and Settlement under the TV3
Scheme;

means the 68,127,205 TV3 Shares in the issued
share capital of TV3 immediately after the
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completion of the Proposed TV3 Capital
Reduction;

means, collectively, the TV3 Post-Reduction
Shares and the TV3 Debt Settlement Shares;

means the TV3 Scheme Debts after deducting
the RM50,000.00 to be paid pursuant to clause
3.3(b) and after the 30% debt waiver by the
TV3 Scheme Creditors pursuant to clause
3.3(c);

means the scheme of arrangement dated [date}
pursuarnt to section 176 of the Companies Act
1965 (in its present form or with any
modification thereof, or additon thereto or
condition approved or imposed by the Court)
between TV3, the TV3 Scheme Creditors, the
TV3 Scheme Members and Mediae;

means collectively the creditors of TV3 as
specified in the First Schedule and “TV3
Scheme Creditor” means any one of them;

means, in respect of a TV3 Scheme Creditor,
the amount of debt due from TV3 to that TV3
Scheme Creditor as specified in the TV3
Scheme as at 31 August 2000, to the extent
such debt remains outstanding, and “TV3
Scheme Debts” means any two or more of
these debts;

means the members of TV3 who hold the TV3
Scheme Shares and whose names appear on
the Record of Depositors of TV3 as of the
Scheme Record Time;

means, collectively:

() all TV3 Shares in issue prior to the
Voting Record Time; and

(it} all TV3 Shares issued on or after the
Voting Record Time and prior to the
Hearing Record Time on terms that the
holder thereof shall be bound by the
TV3 Scheme;

means the TV3 subsidiaries with debts secured
by corporate guarantees from TV3 as stated in

the Third Schedule;

means 5.00 p.mn. on the fourth Business Day
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immediately preceding the date of the first of
the Court Meetings convened for the members
of TV3.

OTHER REFERENCES

In this Scheme, unless the context otherwise requires:

(2)

(b)

(c)

any word denoting;:
(i) the singular shall include the pluralnumber and vice versa;
(i)  a gender shall include any gender; and

(i) a person shall includes a natural person, company,
corporation, partnership, association, any two or more persons
having a joint or commeon interest, or any other legal or
commercial entity or undertaking;

any reference to a provision of any legislation includes any
modification, amendment, revision, replacement or re-enactment
thereof; and

any reference to a date or time is a reference to that date or time in
Malaysia.

CLAUSES, SCHEDULES AND HEADINGS

Unless otherwise expressly provided, a reference in this Scheme to a clause is
a reference to the relevant clause of this Scheme. The headings to the
provisions of this Scheme are for the purposes of ease of reference only, and
shall be ignored when construing the meaning of any provision of this
Scheme,

SCHEME OF ARRANGEMENT

Capital Reduction

On the Effective Date:-

(@)

the issued share capital of the TV3 shall be reduced from
RM170,318,012.00 to RM#68,127,205.00 by the cancellation of paid-up
capital of RM0.60 upon each TV3 Scheme Share and reducing the
nominal amount of that TV3 Scheme Share to RM0.4();

forthwith and contingent upon the reduction of capital referred to in
clause 3.1(a), every five (5) TV3 Scheme Shares each with the nominal
value of RMO0.40 shall be consclidated so as to become one ordinary
share in TV3 of nominal value RM2.00 only upon which the sum of
RM2.00 shall be credited as having been fully paid up (provided that
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fractions of an ordinary share in TV3 of nominal value RM2.00 only
arising from that consolidation shall be dealt with by the directors of
TV3 at their sole discretion);

forthwith and contingent upon the consolidation of shares referred to
in clause 3.1(b}, every one ordinary share in TV3 of nominal value
RM2.00 each shall be divided so as to become two ordinary shares in
TV3 of nominal value RM1.00 only (provided that fractons of an
ordinary share in TV3 of nominal value RM1.00 only arising from that
division shall be dealt with by the directors of TV3 at their sole
discretion); and

the TV3 Scheme Members shall immediately transfer the ordinary
TV3 Shares of nominal value RM1.00 only each arising pursuant to
clause 3.1(c) to Media in consideration for which Media shall allot to
the TV3 Scheme Members one MediaConsideration Share Tranche 1
for every 1.1 such TV3 Share.

Share Premium Account Reduction

On the Effective Date, the share premium account of TV3, amounting to
RM2.3 million, shall be reduced to zero. The credit of RM2.3 million arising
therefrom shall be applied so as to be set-off against an equal amount from
the accumulated losses of TV3 as of the Effective Date.

Debt Restructuring

Forthwith upon the completion of the capital reductions referred to in clauses
31and 3.2:-

(a)

the debts of the TV3 Subsidiaries shall be novated by the TV3
Subsidiaries to TV3, pursuant to which:-

(i) TV3 agrees and undertakes to perform the obligations of the
TV3 Subsidiaries in respect of these debts, and to be bound by
the terms of these debts, in every way as if TV3 were a party to
these debts in lieu of the respective TV3 Subsidiary;

(ii) each of the TV3 Scheme Creditors in respect of these debts:-

(A)  releases and discharges the relevant TV3 Subsidiary
from all claims, obligations and demands whatsoever
in relation to the respective debt;

(B} accepts the liability of TV3 under these debts in lieu of
the liability of the relevant TV3 Subsidiary; and

(C)  agrees to be bound by the terms of their respective debt
owed them in every way as if TV3 were a party thereto
in place of the relevant TV3 Subsidiary.
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thereafter, TV3 will settle in full by way of cash the creditors of TV3
(including, for the avoidance of doubt, the creditors of the debts
novated pursuant to clause 3.3(a)):-

i) with amounts outstanding of RM50,000.00¢ and below; and

(i)  in the case of those with amounts outstanding in excess of
RMS50,000.00, the first RM50,000.00 of the cutstanding debt;

forthwith, each of the TV3 Scheme Creditors will waive 30% of the
portion of the TV3 Scheme Debts (namely after deducting the
RM50,000.00 paid pursuant to clause 3.3(b)) respectively owed to
them;

forthwith and contingent upon the debt waiver referred to in clause
3.3(c), the TV3 Post Waiver Scheme Debts will be settled as follows :-

(i) TV3 shall pay to each TV3 Scheme Creditor the cash equivalent
of 30% of the respective TV3 Post Waiver Scheme Debt of that
TV3 Scheme Creditor in full;

(ii) TV3 shall allot and issue to each TV3 Scheme Creditor an
amount of TV3-RULS {on the basis of RM1.00 nominal value
TV3-RULS for every RM1.00 of TV3 Post Waiver Scheme Debt)
equivalent to 20% of the respective TV3 Post Waiver Scheme
Debt; and

(iii)  TV3 shall allot to each TV3 Scheme Creditor the TV3 Debt
Settlement Shares (on the basis of one {1} TV3 Debt Settlement
Share for every RM1.00 of TV3 Post Waiver Scheme Debt)
equivalent to 50% of the respective TV3 Post Waiver Scheme
Debt;

the TV3 Scheme Creditors agree and acknowledge that:-

(1) all interest accrued (as specified in the applicable agreements
in respect of the relevant TV3 Scheme Debt) and unpaid on the
TV3 Scheme Debt up to (and including) 31 August 2000 has
already been capitalised and added to the principal amount of
TV3 Scheme Debt as specified in the First Schedule, and will
accordingly have been treated as provided in clause 3.3(a) to
clause 3.3(d);

(ii) any and all interest accrued on the TV3 Scheme Debt with
respect to the period from (and including) 1 September 2000
onwards, and any and all penalties, charges, fees, costs and
expenses and indemnity payment obligations for any period,
will be waived (unless the same has already been paid); and
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(iif)  the rights to allotment or issue to the TV3 Debt Settlement
Shares allotted pursuant to clause 3.3(d)(iii) shall be renounced
in favour of Media in consideration for which Media shall aliot
and issue one (1) Media Share for every 1.1 TV3 Debt
Settlement Share (the right to which is so renounced) to the
TV3 Scheme Creditors;

(f) any corporate guarantees subsisting as of the Effective Date in relation
to any and all of the TV3 Scheme Debts shall be released as of the
Effective Date;

(g) the TV3 Scheme Creditors and TV3's rights and obligations in respect
of the TV3-RULS shall be set forth in the applicable Restructured Debt
Documents;

(h) upon the completion of the matters described in clause 3.3(a} to clause
3.3(d), any and all claims by the TV3 Scheme Creditors against TV3 in
relation to the TV3 Scheme Debts shall be deemed to be fully and
irrevocably satisfied and discharged and, consequently, no action, suit
or other proceedings may thereafter be initiated or maintained by any
TV3 Scheme Creditor against TV3, save in respect of any breach of the
terms of the Restructured TV3 Debts.

Share Acquisition by MRCB

Forthwith and contingent upon the TV3 Capital Reduction and the TV3 Debt
Restructuring and Settlement, the TV3 Scheme Creditors (except MRCB) and
TV3 Scheme Members (except MRCB) collectively who are entitled to be
allotted the Media Consideration Shares Tranche I pursuant to clauses 3.1(d)
and 3.3(e)(iii) shall transfer to MRCB all rights to allotment of these Media
Consideration Shares Tranche 1, in consideration for which MRCB shall allot
and issue, to and amongst the Holders of the TV3 Post Scheme Shares, the
MRCB Consideration Shares, on the basis of 1.1 MRCB Consideration Share
for every 145 Media Consideration Share Tranche 1. The MRCB
Consideration Shares allotted and issued pursuant to this clause 3.4 shall be
allotted and issued to the TV3 Scheme Creditors and TV3 Scheme Members
on terms that the MRCB Consideration Shares shall rank for and be bound by
the Proposed MRCB Capital Repayment.

PROPOSED MRCB CAPITAL REPAYMENT

The Proposed MRCB Capital Repayment will involve the following:-

(a) the reduction of the MRCB Specified Shares by cancelling paid up
capital of RM0.33%s upon each share and reducing the nominal

amount of each share to RM0.66%;

(b) the cancellation of the share premium account of MRCB;
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the consolidation of the reduced MRCB Specified Shares in such
manner so as to become ordinary shareg in MRCB of nominal value
RM1.00 each;

the credit arising from the said capital reduction shall be returned to
the MRCB Specified Members by way of a distribution in specie of the
Media Demerger Shares and the Media Scheme Shares to and
amongst the MRCB Specified Members in the proportion of 1.3 Media
Shares for every 3 MRCB Specified Shares.

The Proposed MRCB Capital Repayment is subject to, inter alia, the
confirmation of the Court pursuant to section 64 of the Companies Act 1965.

EFFECTIVE DATE

This Scheme shall become effective upon the satisfaction of all of the
following conditions:

(@)

(b)

(d

(e}

the approval of the members of TV3 for this Scheme at a general
meeting to be convened;

the approval of the Securities Commission for this Scheme;

the approval of the Foreign Investment Committee for this Scheme (if
applicable);

an office copy of the order of the Court confirming the TV3 Capital
Reduction pursuant to section 64 of the Companies Act 1965 shall
have been duly lodged with the Registrar of Companies; and

the due lodgement of an office copy of the Order with the Registrar of
Companies.

CASH SETTLEMENT

(@)

(b)

TV3 shall (subject to clause 6(b)) settle in full by way of cheque or any
other mode of payment at the discretion of the directors of TV3 the
amount due to the creditors of TV3 pursuant to clause 3.3(b) and
clause 3.3(d)(i) to give effect to this Scheme.

The cheques referred to in clause 6(a) above shall be sent by prepaid
acknowledged receipt registered post or by courier service to those
persons at their respective addresses as furnished by those persons (or
in the absence thereof, as are in the records in possession of TV3) and
TV3 shall not be responsible for any loss in the course of such
delivery.

Notwithstanding clauses 6(a) and 6(b), if any person who is entitled to
receive payment pursuant to clause 3.3(b)and/or clause 3.3(d){i) does
not furnish TV3 with full and complete details of that person for the
purpose of issuance of the cheque or any other form of payment
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before the expiry of five Business Days after the Effective Date, or (if
despatched pursuant to clauses 6(a) and (b)) the said cheques or other
forms of payment are returned to TV3, or the same have not been
encashed or the amounts are otherwise not paid, these moneys to be
paid to such respective creditors shall be dealt with in accordance
with the Unclaimed Moneys Act 1965.

7. ISSUE OF TV3-RULS

()

If any TV3 Scheme Creditor does not furnish TV3 with full and
complete details of the ADI of that TV3 Scheme Creditor before the
expiry of five Business Days after the Effective Date (or in any case if,
by the expiry of this five-Business day period, such full and complete
details of the ADI of that TV3 Scheme Creditor is otherwise not
known to TV3):

(i) TV3 shall cause the entitlement of that person to TV3-RULS to
be credited to the ADI of a person or company which is
designated to act as a trustee by the directors of TV3 at their
sole discretion (the “Trustee”), and the Trustee shall (subject to
clause 7(a)(ii)} hold these TV3-RULS pursuant to such
entitlement on trust for that TV3 Scheme Creditor;

(i}  the Trustee shall hold all monies received pursuant to the TV3-
RULS on trust for the TV3 Scheme Creditors mentioned in
clause 7(a)(i) above and the Trustee shall pay such monies
received to these TV Scheme Creditors once these creditors
have proven to its satistaction that they are entitled to the TV3-
RULS and all monies paid pursuant to it;

(ifi)  thereafter, TV3 shall procure the redemption of the said TV3-
RULS so held by the Trustee pursuant to this clause in
accordance with the redemption dates as specified in the TV3-
RULS Trust Deed, and for that purpose TV3 may (or TV3 may
authorise the Trustee to} so redeem the TV3-RULS; and

(iv)  the proceeds from the said TV3-RULS so redeemed and all
interest received pursuant to it shall {to the extent that the full
and complete details of a TV3 Scheme Creditor is then not
known to TV3 to enable payment to it thereof) be dealt with in
accordance to the Unclaimed Moneys Act 1965.

8. ALLOTMENTS OF MRCB SHARES

(@)

As soon as practicable after the Effective Date, MRCB shall (subject to
clause 8(b}):

(i} make all allotments of such MRCB Shares, as are required to be
allotted by it to give effect to this Scheme, to the persons
respectively entitled thereto;
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give notices of allotment in respect of the MRCB Shares so
allotted to these persons;

deliver to MCD the Scrips (or, if requested by MCD, the Jumbo
Certificates) for all of the MRCB Shares so allotted pursuant to
this Scheme for deposit pursuant to the Securities Industry
(Central Depositories) Act 1991 and in accordance with the
Rules of MCD; and '

cause the Securities Accounts of each of these persons to be
credited with the MRCB Shares so allotted to him.

Notwithstanding clause 8(a), if any person who is entitled to be
allotted with MRCB Shares pursuant to this Scheme does not furnish
MRCB with full and complete details of the Securities Account of that
person before the expiry of five Business Days after the Effective Date
(or in any case if, by the expiry of this five-Business day period, such
full and complete details of the Securities Account of that person is
otherwise not known to MRCB):

(i)

(it}

MRCB shall cause the entitlement of that person to MRCB
Shares to be credited to the Securities Account of an
Authorised Nominee which is designated by the directors of
MRCEB at their sole discretion to be the trustee for such MRCB
Shares (the “Shares Trustee”), and this Authorised Nominee
shall {subject to clause 8(b)(ii}} hold these MRCB Shares (and
all dividends and distributions arising from these MRCB
Shares, including any stock, share, right, security and/or
interest accruing or deriving after the Effective Date from any
MRCB Share (“Derivative Asset”), or which, after the Effective
Date, is distributed by MRCB in respect of any such MRCB
Share whether by way of bonus, dividend, exchange,
purchase, substitution, conversion, consolidation, sub-division,
preference, option, or otherwise atiributable to any such
MRCB Share or any Derivative Asset) pursuant to such
entitlement on trust for that person; and

thereafter, where (after a period of not less than three (3) years)
MRCB is still unable to discover the said full and complete
details of the Securities Account of that persor:

(A)  MRCB shall (at any time after the said three-year
period) cause an advertisement to be published in one
English language daily newspaper and one Malay
language daily newspaper distributed locally in
Malaysia stating that MRCB, after the expiration of one
month from the date of publication of that
advertisement, intends to procure the sale by the
Shares Trustee of the said MRCB Shares (and/or any
distribution, right, entitlement ;
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(B)  if, after the expiration of one month from the date of
the advertisement the said full and complete details of
the Securities Account of such person remain unknown
to MRCB, MRCB shall procure the Share Trustee to sell
the said MRCB Shares {and any Derivative Asset
thereto) to such third party or parties, at such price or
prices, and at such time or times as may be determined
by the directors of MRCB at their sole discretion; and

(C)  the proceeds from that sale, and all dividends and
other monetary distributions arising from these MRCB
Shares and Derivative Assets after the Effective
Date,will be dealt with by MRCB in accordance with
the Unclaimed Moneys Act 1965.

The notices of allotment to be despatched to the persons referred to in
clause 8(a)(ii) shall be sent by ordinary post in pre-paid envelopes to
those persons at their respective addresses in :-

(i) the Record of Depositors (as of the Scheme Record Time, as
issued by MCDj) of TV3 for the TV3 Scheme Members; and

(i) the records in possession of TV3 for TV3 Scheme Creditors,

and MRCB shall not be responsible for any loss in the postage of any
of those notices of allotment.

The Scrips {or Jumbo Certificates, as the case may be) referred to in
clause 8(a)(iit} shall be delivered by MRCB to MCD in accordance with
the Rules of MCD, and MRCB shall not in either case be responsible

for any loss in the course of such delivery.

The obligation of MRCB to cause the Securities Account of the person
referred to in clause 8(a)(iv) (or the Securities Account of the
Authorised Nominee referred to in clause 8(b)(i), as the case may be)
to be credited with the MRCB Shares to be allotted to the relevant
person shall be sufficiently discharged by MRCB supplying to MCD
the details received by MRCB of the Securities Account of such person
together with the amount of MRCB Shares to be credited in the
manner stipulated in this clause 8, and MRCB shall otherwise not be
responsible for any loss or failure to so credit such Securities Account.

All Media Shares that are to be allotted and distributed pursuant to
clause 4(e) shall be so allotted and distributed in accordance with the
terms of the Proposed MRCB Capital Repayment.

PROOF OF DEBT EXERCISE & FINALITY

()

TV3 reserves the right to require a TV3 Scheme Creditor to prove for
the amount claimed. TV3 shall only be obliged to settle any TV3
Scheme Debt to the extent that the TV3 Scheme Creditor is able to
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provide the necessary documentary evidence establishing the claim
for such amount and such amount remains due and payable as at the
Effective Date.

Within thirty (30) days after receipt by the TV3 Scheme Creditor of
notice of Court sanction of the TV3 Scheme, such TV3 Scheme
Creditor who has had notice of;

(1) the terms of the proposals envisaged under the TV3 Scheme
applicable to the TV3 Scheme Creditor;

(ii) the meeting of the TV3 Scheme Creditors pursuant to the TV3
Scheme;

and who has been furnished with a copy of this section shall, if such
TV3 Scheme Creditor fails to submit its claim within the period
stipulated by TV3, be deemed to have abandoned its claim against
TV3,

RESTRUCTURED DEBT DOCUMENTS

(a)

(b)

The use of the applicable Restructured Debt Documents to reflect and
document the Restructured TV3 Debts will be binding on TV3 and the
TV3 Scheme Creditors, as the case may be. However, changes to any
of these Restructured Debt Documents may be agreed to by TV3 and
the person appeinted to act as Trustee for the TV3 Scheme Creditors.

In the event that there is any inconsistency between any provision of
this Scheme, and any of the Restructured Debt Documents or any
other instrument or document created or executed pursuant to this
Scheme, that provision of this Scheme shall prevail. Without prejudice
to the generality of the foregoing, upon the execution and delivery by
TV3 of any of the Restructured Debt Documents, and any other
document or agreement pursuant to this Scheme, the rights and
obligations of TV3 and the applicable TV3 Scheme Creditor (as the
case may be) shall be solely governed by such Restructured Debt
Document, document or agreement.

CALCULATIONS

All calculations as to the amounts the TV3 Scheme Debts and the
Restructured TV3 Debts for the purposes of this Scheme shall be made by
TV3 and (in the absence of any manifest error} such calculations shall be
binding onTV3, and the TV3 Scheme Creditors.

MANAGEMENT

On and after the Effective Date, TV3, Media and MRCB will continue to be
managed by their respective boards of directors, who shall so manage in
accordance with the Companies Act 1965 and these companies’ respective
memorandum and articles of association.
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FURTHER ASSURANCES

On and after the Effective Date, the TV3 Scheme Creditors will take all such
actions, and execute and/or file all such documents, as may be necessary or
appropriate, or as may be reasonably requested by TV3 to:

{a) terminate and discontinue any and all legal, execution or other
proceedings with respect to the TV3 Scheme Debts (with no orders or
requirements as to reimbursement of costs);

(b)  release and/or discharge any guarantee, charge and/or other security
to the extent that the same is restructured or discharged pursuant to
this Scheme and/ or the Restructured Debt Documents; and/or

(©) implement the provisions of this Scheme and the Restructured Debt
Bocuments.

CLAIMS AND CAUSES OF ACTION

Any claim and cause of action by TV3 against any person arising under
contract, by operation of law or otherwise will be retained and will survive
the effectiveness of this Scheme.,

TRANSFERS OF RIGHTS AND CLAIMS

No TV3 Scheme Creditor may transfer, sell or assign any right or claim in
respect of any TV3 Scheme Debt (or any part thereof) between the date of the
first of the Court Meetings and the Effective Date (both dates inclusive). As
from the date of the first of the Court Meetings, TV3 will have no obligation
whatsoever to recognise any transferee, buyer or assignee of any such right or
claim.

MODIFICATION

TV3, Media and MRCB may jointly consent on behalf of all persons
concerned or otherwise intended to be bound by this Scheme to any
modification of or addition to this Scheme, or to any condition that the Court
may think fit to approve or impose.

LIABILITY

Neither TV3, Media nor MRCB, nor any of their respective directors, officers,
employees or agents, nor any professional adviser engaged by any of them,
shall have or incur any liability to any person for any act taken, or omission
made, in good faith in connection with or related to formulating, negotiating,
preparing, implementing, confirming and/or consurmnmating this Scheme or
any other instrument, agreement or document created in connection with this
Scheme.

RIGHTS AND OBLIGATIONS
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The rights, benefits and obligations of any person named or referred to in this
Scheme shall be binding upon, and shall enure for the benefit of, the heir,
executor, administrator, successor or assignee of such person.

GOVERNING LAW

This Scheme, and the rights, benefits and obligations arising under this
Scheme, shall be governed by and construed in accordance with Malaysian
law.

COSTS AND EXPENSES

All the costs, charges and expenses of and incidental to the formulation,
negotiation,  preparation, implementation, confirmation and/or
consummation of this Scheme, and/or any other instrument, agreement or
document created in connection with this Scheme, shall be borne by TV3. Any
stamp duty that shall be payable in respect of this Scheme and/or any other
instrument, agreement or document created in connection with this Scheme
shall be borne by TV3.

DURATION

Unless this Scheme shall become effective on or before 4 March 2003 or such
later date, if any, as TV3 and Media may agree and the Court may approve,
this Scheme shall never become effective.

DATE OF THIS SCHEME

This Scheme is dated [].
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FIRST SCHEDULE
TV3 SCHEME CREDITORS AND TV3 SCHEME DEBTS
flist of TV3 Scheme Creditors]
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SECOND SCHEDULE
RESTRUCTURED DEBT DOCUMENTS
[TV3-RULS Trust Deed]
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THIRD SCHEDULE
TV3 SUBSIDIARIES
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XV.

FURTHER INFORMATION

31,

DIRECTORS’ RESPONSIBILITY

This document has been seen and approved by the directors of MRCB and they collectively
and individually accept full responsibility for the accuracy of the information given herein and
confirm that after having made all reasonable enquiries and to the best of their knowledge
and belief, there are no other facts, the omission of which would make any statement herein
misleading.

Information relating to TV3 has been extracted from documents furnished by TV3. The
responsibility of the Board of Directors of MRCB is therefore restricted to the accurate
reproduction of the relevant extracted information as included in this Circular.

Information relating to NSTP has been extracted from available public information. The
responsibility of the Board of Directors of MRCB is therefore restricted to the accurate
repraduction of the relevant extracted information as included in this Circular.

CONSENT

The written consent of AmMerchant Bank, BNP, Alliance, and Messrs PwC to the inclusion of
their names and/or letter in the form and context in which they appear herein in this document
have been given and have not been subsequently withdrawn before the issue of this
document.

MATERIAL LITIGATION
MRCB

Save as disclosed below, MRCB and its subsidiary companies are not engaged in any
material litigation, claims or arbitration either as plaintiff or defendant and the Directors of
MRCB have no knowledge of any proceedings pending or threatened against MRCB and any
of its subsidiaries or of any facts likely to give rise to any proceedings which might materially
affect the position or business of MRCB and its subsidiary companies:-

)] HIGH COURT OF MALAYA AT KUALA LUMPUR CIVIL SUIT NO. D7-22-1600-
2000
HEE CHOI, KHOO CHEE MING & KHOO CHEE KEONG V MRCB

The plaintiffs being Hee Choi, Khoo Chee Ming and Khoo Chee Keong were the
previous owners of 1,440000 ordinary shares of Region Resources Sdn Bhd
("Region Resources"). By a Sale and Purchase Agreement dated 21 December 1998
("Sale and Purchase Agreement”), MRCB acquired the said shares in Region
Resources from the plaintiffs for the sum of RM1.656,000.00. In addition thereto,
MRCB agreed to procure the release and discharge of the personal guarantees
furnished by the plaintiffs to secure the borrowings of Region Resources.

By the abovementioned suit, the plaintiffs are seeking an order for the specific
performance of the said Sale and Purchase Agreement, in that MRCB must cbtain
the release and discharge of the said personal guarantees furnished by the plaintiffs.
In its defence, MRCB is contending that it has discharged its obligations under the
said Sale and Purchase Agreement.

The hearing date for the matter has been fixed by the Court to be on 5 February
2003.
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The Directors of MRCB are of the opinion that there are reasonable grounds of
defence in this cfaim made by the plaintiffs.

HIGH COURT OF MALAYA AT KUALA LUMPUR ORIGINATING SUMMONS NO.
D1-24-294-2001
MRCB V JURANAS SDN BHD

Juranas Sdn Bhd ("Juranas”) is claiming against MRCB the sum of RMS,000,000.00
allegedly as agreed commission fees for the Skudai Army Camp Project. Juranas had
served a notice dated 9 January 2002 pursuant to section 218 of the Act on MRCB
demanding payment of such sum. MRCB is disputing the claim by Juranas and on 28
February 2002 had obtained an injunction from the Court whereby Juranas is
prevented from presenting a winding up petition against MRCB.

Juranas then filed a Notice of Appeal against the Court's decision on 18 March 2002
and pursuant thereto had served MRCB with the Record of Appeal on 25 June 2002,
The matter is now pending for MRCB to reply to the said Record of Appeal to which
no date has been fixed by the Court.

The Directors of MRCB are of the opinion that there are reasonable grounds of
defence in this matter.

HIGH COURT OF MALAYA AT SHAH ALAM WRIT SUMMONS NO. MT5-22-846-
2001 INXCEL PROPERTIES SDN BHD (FORMERLY KNOWN AS PERSADA
WILAYAH SDN BHD) V MRCB

In this matter, MRCB has received a letter of demand dated 10 October 2001 from
Inxcel claiming the sum of RM4,500,000 as damages for breach of contract. A Writ of
Summons dated 10 November 2001 in respect of the claim was served on MRCE on
24 January 2002. MRCB entered appearance on 31 January 2002 and its defence
was filed on 14 February 2002. The Court has fixed a pre-triat Case Management to
be heard on 10 February 2003.

MRCB is disputing the claim and the Directors of MRCB are of the opinion that there
are reasonable grounds defence in this claim.

HIGH COURT OF MALAYA AT SHAH ALAM SUIT NO. MT4-22-240-2000 LEE
CHEE THING V MILMIX SDN BHD (FORMERLY KNOWN AS MRCB
CONSTRUCTION SDN BHD) & MOHD. ZAMRI MOHD YUSOFF

The plaintiff is suing Milmix Sdn Bhd (“Milmix”) and the second defendant, Mohd
Zamri Mohd Yuscff (*Zamri") who was a senior manager of Milmix, for defamation or
iibel based on the allegation that Zamri had written libellous statements in July 2000
in a letter addressed to the plaintiff which was published {o other third persons. The
plaintiff's claim is for the sum of RM2,000,000 in damages together with aggravated
damages and costs. Milmix has filed its defence and disputes the claims on the basis
of inter alia qualified privilege and justification.

Hearing of the plaintiffs application for pre-trial Case Management is current[y
ongeing of which the latest date has been fixed on 27 January 2003,

The Directors of MRCB are of the opinion that Milmix has a reasonable defence
against the claims.
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CLAIM BY HT MALTEC CONSULTANTS SDN BHD AGAINST SERI IPOH-LUMUT
EXPRESSWAY SDN BHD FOR THE SUM OF RM10,092,800.00

By a letter of demand dated 2 August 2001, HT Maltec Consultants Sdn Bhd
("Maltec”) has claimed against Seri Ipoh-Lumut Expressway Sdn Bhd ("Silex") the
sum of RM10,092,080.00 owing by Silex to Maltec pursuant to a consultancy
agreement dated 27 October 1999. Maitec has stated in the said letter of demand
that it will refer the matter to arbitration in the event of non-payment of the said
outstanding sum. Silex disputes any such liability pertaining to the said outstanding
sum, and the matter is now pending a referral to arbitration by Maltec.

The Directors of MRCB are of the opinion that there are reasonable grounds of
defence in this matter.

HIGH COURT MALAYA AT SHAH ALAM CIVIL SUIT NO. MT2-22-879-01
MRCE V ZAFRAN HOLDINGS SDN BHD

In this matter, MRCB agreed with 5 individuals, being Jamaltuddin Mahmud, Mariam
Abdul Aziz, Diba Jamalluddin Mahmud, Amir Jamalluddin Mahmud and Zaid
Jamaltuddin Mahmud (the “5 Individuals®) for the purchase of 80% of the equity of
Zafran Holdings Sdn Bhd ("Zafran Holdings"} for the sum of RM1,5639,353.50 on the
condition that Zafran Holdings would acquire a piece of land known as HS(D) 83713-
83727, Mukim Ampang, Daerah Wilayah Persekutuan {"the Land"). MRCB made
advances to Zafran Heidings for the purchase of such Land in the sum of
RM2,889,873.50.

A petition to wind up Zafran Holdings was filed by RHMB Bank Berhad on 11 July 2000
MRCB has filed a Notice of Intention to Appear in Support of the said Petition on 15
September 2000. MRCB has instructed its solicitors to institute an action against
Zafran Heldings and the 5 individuals, pending the hearing of the said winding up
petition, to claim the refund of the purchase consideration together with interest
accruing in the sum of RM1,086,937.70 as at 26 April 2000. The sealed copy of the
Writ of Surmmons was extracted from the Court on 21 February 2002,

Pursuant to this, MRCB had filed a summary judgement application against the
defendants on 25 July 2002. On 12 November 2002, MRCB has abstained a
summary judgement against all the Defendants.

The Directors of MRCB are of the opinion that it has a reasonable chance of recovery
in its claim against the 5 Individuals.
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HIGH COURT OF MALAYA AT KUALA LUMPUR CIVIL SUIT NO. D7-22-1919-
2000

MRCB V MOHD RAZ! BIN SHAHADAK, MOHD ZUHDI BIN MUDA AND ST
INDUSTRIAL CLAY SDN BHD

The first two defendants being Mohd. Razi bin Shahadak and Mohd. Zuhdi bin Muda
are shareholders and directors of the third defendant, ST Industrial Clay Sdn Bhd
("STI Clay"). MRCB has filed a claim against them to recover the total sum of
RM6,673,140.00 comprising as follows:-

(i) RM8,500,000.00 being amounts paid fo the first and second defendants under a
conditional Shareholders’ Agreement dated 4 Aprit 1997 (the "Shareholders'
Agreement”} for the acquisition of the rights of allotment of 6,000,000 ordinary
shares in the capital of STI Clay pursuant to rights issue to be undertaken by STI
Clay,

(i) RM173,140.00 being an amount advanced to STl Clay in respect of a mining
lease.

The Court has yet to set the date for case management.

The Directors of MRCB are of the opinion that it has merit and a reasconable chance
of success in its claim.

HIGH COURT OF MALAYA AT SHAH ALAM WINDING UP NO. 28-90-2001
MRCB V CSK VENTURE SDN BHD

Vide Kuala Lumpur High Court Civil Suit No. D3-22-3341-1998 filed by MRCB against
CSK Venture Sdn Bhd ("CSK"}, MRCB sued CSK for breaching the conditions under
a share sale and purchase agreement made between them whereby MRCB was to
acquire the shares in a company known as Galian Bersama Sdn Bhd. MRCB
obtained an order for summary judgment against CSK for the sum of
RM®6,000,000.00 together with interest at the rate of 12% per annum from 2 June
1998. -

A petition for the winding up of CSK was presented by MRCE on 4 May 2001 but it
was subsequently discovered that CSK was already wound up prior to the hearing of
the petition {i.e., by Hong Lecng Finance Berhad on 14 February 2001). MRCB has
therefore withdrawn its petition for winding up and on 8 March 2002 and a proof of
debt has already been lodged with the Official Assignee who as at the date of this
Circular has yet to call for a creditors’ meeting.

The Directors of MRCB are of the opinion that it has merit and a reasonable chance
of success in its claim.
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CLAIM BY MILMIX AGAINST RICH ANNEXE SDN BHD ("RICH ANNEXE) FOR
THE SUM OF RM2,845,196.51

Rich Annexe Sdn Bhd {"Rich Annexe") is the developer of a 12-storey condominium
project known as Mutiara Sentul. MRCB Construction is its main contractor for the
said project. MRCB Construction is claiming the sum of RMZ2,845196.51 as
outstanding due for work done pursuant to interim building certificates for the said
project. MRCB Construction has served a winding-up notice pursuant to section
218(1)(e} of the Companies Act 1965 on Rich Annexe on 21 November 2001,

On 4 April 2002, a Notice of Appeal was filed to appeal against the Court's decision
and the case is currently pending for the appeal to be heard.

The Directors of MRCB are of the opinion that it has merit and a reasonable chance
of success in its claim.

HIGH COURT OF MALAYA AT SHAH ALAM WRIT SUMMONS NO. MT5-21-200-
2001 MAJLIS BANDARAYA SHAH ALAM V MRCB SELBORN CORPORATION
SDN BHD

Maijlis Bandaraya Shah Alam {*MBSA”) served a Writ of Summons dated 1 November
2001 on MRCB Selborn Corporation Sdn Bhd ("MSCSB") on 1 February 2002,
claiming arrears of assessment tax totalling RM2,208,101.20 due and owing by
MSCSB. Currently, negotiations are taking place between the parties to settie the
matter amicably. It is understood that both MBSA and MSCSB are agreeable to
setting-off the amounts owing to MBSA by MSCSB by way of transferring to MBSA
properties belonging to the MRCB Group.

Pursuant to a meeting between MRCB and MBSA’'s Head of Legal Division on 18
April 2002, MBSA had agreed to withdraw its action against MSCSB but it is also
agreed between the parties that MBSA are at liberty to re-file the same. .

The Directors are of the opinion that this matter can be amicably settled.

HIGH COURT OF SABAH & SARAWAK IN THE FEDERAL TERRITQRY QF
LABUAN WRIT SUMMONS NO. L22-05-2002 SYARIKAT DAYAUSAHA
BUMIPUTRA-PUTRA ENTREPRENEUR JV (SUING AS A FIRM) V MRCB
ENGINEERING SDN BHD & MRCB

A Writ of Summons dated 11 March 2002 was served on MRCB Engineering Sdn
Bhd {“the First Defendant") and MRCB {(“the Second Defendant”) by Syarikat
Dayausaha Bumiputra Putra Entrepreneur JV (“the Plaintiff’) whereby the Plaintiff has
made a total claim of RM16,612,611.35 against the First Defendant (or alternatively,
the Second Defendant) for wrongful and premature termination of a sub-contract
allegedly entered into between the Plaintiff and the First Defendant in relation to the
construction and completion of a proposed matriculation college at Jalan OKK Daud,
Jalan Merinding, Labuan.

A Striking Out application and a Stay of Proceeding application was subsequently
filed by the First Defendant and the Second Detfendant on 24 April 2002. These two
applications by the Court on 21 January 2003 and the First Defendant and the
Second Defendant have been given to 30 January 2003 to file their appeal against
the decision. The Court has also the First Defendant and the Second Defendant to
file a defence by 3 February 2003.

The Directors of MRCB are of the opinion that there are reasonable grounds of
defence in this matter.
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CLAIM AGAINST MRCB BY SUEDY SUWENDY, SUWENDY, ISKANDAR KADRY
BIN ABDUL KADIR, DEWI SUWENDY, ADIL, ROSAINI BINTI HAJ1 ABDUL LATIF,
AND SAW KHENG HOE (COLLECTIVELY “THE CLAIMANTS”) FOR A SUM OF
APPROXIMATELY RM30,350,000.00

MRCB Property Development Sdn Bhd (“MPD”), a wholly owned subsidiary of the
Company, had entered into a Share Sale Agreement dated 2 January 2001 (“"$SSA"}
with the Claimants whereby MPD had agreed to purchase 24,000,006 fully paid
ordinary shares of RM1.00 each (“the Sale Shares”) representing the Claimants’
entire shareholding in Taman Ratu Sdn Bhd (*TRSB") and also representing 100% of
the issued and paid-up capital of TRSB for a total purchase consideration not
exceeding RM15,417,000.00.

Alleging delays and/or failure on the part of MPD in completing the transaction,
Messrs. KT Tan & Co (salicitors for the Claimants) had by letter dated 28 February
2002 demanded the following:

. a sum of RM10,563,000.00 to be released to Messrs. KT Tan & Co (as
stakeholders of the Claimants) for the purposes of dishursement to TRSB's
creditors;

. a sum of RM9,020,000.00 to be disbursed to Aseambankers Malaysia
Bernad (*Aseambankers”),

. a sum of RM9,417000.00 to be paid to the Claimants’ authorised
representative, Mr. Suedy Suwendy;

. a sum amounting to approximately RM600,000.00 to be paid to Messrs. KT

Tan & Co as stakeholders for late payment interest on the balance sum
(excluding the sum to be paid to Aseambankers) from the date of the FIC
Approval until end February 2002; and

. a sum of approximately RM750,000.00 being penalty or late payment interest
owing to Aseambankers.

MPD has denied liability and alleged that the conditions precedent to the SSA have
not been fulfilled. At the same time, MPD has demanded repayment of
RM86,000,000.00 being the monies already by paid by MPD under the terms of the
SSA.  Subsequently, MPD had filed an application to serve a summon outside
jurisdiction against the Claimants on 23 October 2002. The hearing for this
application is pending confirmation by the Court.

The Directors of MRCB are of the opinion that MPD has reasonable grounds of
defence to the Claimants’ demands and that MPD's claim has merit and a reasonable
chance of success.

WINDING UP NOTICE BY HOHUA GLAZIER SDN BHD V MILMIX

Milmix had been served with a Winding-Up Notice dated 9 July 2002 under Section 218
of the Act by Hohua Glazier Sdn Bhd ("HGSB") who are claiming payment amounting to
RM31,615.09 for works completed by the Claimant for the Kota Kemuning Project..

Subsequently, the Board of Directors of Milmix had on 22 August 2002 approved a
Proposed Debt Settlement through a Scheme of Arrangement (“the Scheme”) pursuant
to Section 176 of the Companies Act 1965 (‘section 176"). The Court had on 23
September 2002 granted Milmix a Restraining Order pursuant to section 176 ("RO") for
a period of 3 months from the date of the RO. On 18 December 2002, Milmix's
creditors have approved the Scheme and the matter as pending filing an application in
Court to sanction the creditors’ approval. The matter is pending for Milmix to settie
HGSB's claim in accordance with the terms of the Scheme.

The Directors of MRCB are of the opinion that the matter will be amicably settled.
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(14) HIGH COURT OF MALAYA AT SHAH ALAM_WINDING UP PETITION NO:
28-187-2002 BETWEEN CLASSIC ALUMINIUM & GLAZIER SDN BHD AND MILMIX

Milmix had been served with a Winding-Up Notice under Section 218 of Act dated 9
July 2002 by Classic Aluminium & Glazier Sdn Bhd (“CAGSB") who are claiming
payment of up to RM134,047.76 for works completed by the Claimant in relation to the
Kota Kemuning Project.. A Winding-Up petition was served on Milmix on 2 QOctober
2002 and the date for hearing the petition has been fixed by the Court fo be on 28 April
2003

The Board of Directors of Milmix had on 22 August 2002 approved a Proposed Debt
Settiemnent through a Scheme of Arrangement {"the Scheme”} pursuant to Section
176 of the Companies Act 1985 (‘section 176"). The Court had on 23 September
2002 granted Milmix a Restraining Order pursuant to section 176 ("RO") for a period
of 3 months from the date of the RO. On 18 December 2002, Milmix's creditors have
approved the Scheme and the matter as pending filing an application in Court to
sanction the creditors’ approval. The matter is pending for Milmix to setlle CAGSB’s
claim in accordance with the terms of the Scheme.

The Directors of MRCB are of the opinion that the matter will be amicably settled.

WINDING UP NOTICE BY OMAZOL CORPORATION SDN BHD V MILMIX

Milmix had been served with a Winding-Up Notice under Section 218 of Act dated 7
June 2002 by Omazol Corporation Sdn Bhd (“Omazol”} whereby the Claimant has
made a claim for the sum of RM124,676.93 being the outstanding amount due and
owing by Miimix to Omazol as at 6 December 2001 pursuant to a Statement of
Account issued by Milmix in respect of the execution and completion of a Single
Storey Bungalow (Type A, B & C), 124 Units and external work at A'Famosa Golf
Resort, Mukim Pageh, Daerah Alor Gajah, Melaka for Gymtech Development Sdn
Bhd.

Subsequently, the Board of Directors of Miimix had on 22 August 2002 approved a
Proposed Debt Settlement through a Scheme of Arrangement (“the Scheme”) pursuant
to Section 176 of the Companies Act 19685 ("section 176"). The Court had on 23
September 2002, granted Miimix, a Restraining Order pursuant to section 176 {"RO")
for a petiod of 3 months from the date of the RO. On 18 December 2002, Milmix's
creditors have approved the Scheme and the matter as pending filing an application in
Court to sanction the creditors’ approval. The matter is pending for Milmix on to settle
Omazol's claim in accordance with the terms of the Scheme. Omazol had agreed to
withdraw its Winding-Up Notice.

The Directors of MRCB are of the opinion that the matter will be amicably settled.

HIGH COURT OF MALAYA AT KUALA LUMPUR_WINDING UP PETITION NO: 28-
675-2002 BETWEEN EVERTREND (M) SDN BHD AND MILMIX

Milmix had been served with a Winding-Up Notice under Section 218 of the Act dated
28 June 2002 by Evertrend (M} Sdn Bhd (“Evertrend”) on 8 July 2002 who are claiming
an amount of RM186,303.30 being payment due and owing fo Evertrend from Milmix.
Evertrend is a subcontractor for the supply and instalment of parquet for the Company.

Subsequently, the Board of Directors of Milmix had on 22 August 2002 approved a
Proposed Debt Settlement through a Scheme of Arrangement (‘the Scheme”)
pursuant to Section 176 of the Companies Act 1985 ("section 176”). The Court had
on 23 September 2002, granted Milmix, a Restraining Order pursuant to section 176
("RO™ for a period of 3 months from the date of the RO. On 18 December 2002,
Milmix's creditors have approved the Scheme and the matter as pending filing an
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application in Court to sanction the creditors’ approval. The matter is pending for
Milmix to settle Evertrend’s claim in accordance with the terms of the Scheme.

It was however agreed that as settlement be obtained via the Scheme. Evertrend
shall proceed with its winding-up petition of which its next mention date has been
fixed by the Court on 28 March 2003.

MCSB is currently negotiating for a settlement with Evertrend. The Directors of
MRCB are of the opinion that the matter will be amicably settled.

NOTICE OF DEMAND (PURSUANT TO SECTION 218 OF THE ACT) BY APEXJAYA
INDUSTRIES SDN BHD AGAINST MILMIX FOR THE SUM OF RM14,506.11

Vide a Notice of Demand dated 30 July 2002 sent by their solicitors Messrs. Yip & Co,,
Apexjaya Industries Sdn Bhd (*Apexjaya”} has made a claim for the sum of
RM14,506.11 (“the said sum”) being the balance due and payable for goods sold and
delivered and services rendered to Milmix. The said Notice of Demand has given Milmix
a total of twenty-one {21) days from receipt thereof to repay the said sum, failure of
which action will be taken to wind up Milmix under section 218 of the Act. Milmix
received the said Notice of Demand on 31 July 2002.

On 18 December 2002, Milmix's creditors have approved the Scheme and the matter
as pending filing an application in Court to sanction the creditors’ approval. The matter
is pending Milmix to Apexjaya's claim settle in accordance with the the terms of the
Scheme.

The Directors of MRCB are of the opinion that the matter will be amicably settled.

HIGH COURT OF MALAYA AT KUALA LUMPUR CIVIL SUIT NO: D-22-1666-02
BETWEEN EKOVEST-KMZ-DRAGAGES SDN BHD AND HSBC BANK MALAYSIA
BERHAD AND KUALA LUMPUR SENTRAL SDN BHD.

Pursuant to a contract between Kuala Lumpur Sentral Sdn Bhd (the Second
Defendant”) and Ekovest-KMZ-Dragages Sdn Bhd (‘the Plaintiff’) whereby the
Plaintiff had agreed to be the main contractor for the KL Sentrai development and its
related infrastructure works (“the Project”), the Plaintiff had provided a performance
security by way of a bank guarantee issued by HSBC Bank Malaysia Berhad (“the
First Defendant”) in favour of the Second Defendant for the amount of
RM35,687,400.00 on 30 April 1997 and which was further renewed by another bank
guarantee issued on 12 January 2001 (“the Bank Guarantee").

Subsequently, the Second Defendant refused to issue the Taking Over Certificate on
the basis that there still remained uncempleted works. In response, the Plaintiff
issued a Wit of Summons dated 17 October 2002 whereby the Plaintiff accused the
Second Defendant of having acted fraudulently, unconscionably and in bad faith and
in breach of the Contract.

The Plaintiff also filed an ex-parte application on 17 October 2002 whereby the
Plaintiff has prayed for, inter alia, an injunction that the First Defendant be restrained
from making payment to the Second Defendant on any claim andfor demand made
by the Second Defendant on the Bank Guarantee or an injunction that the Second
Defendant be restrained from calling or demanding payment on the Bank Guarantee.

All submissions have been completed and the Court has fixed the decision to be
given on 29 January 2003.

The Directors of MRCB are of the opinion that the Second Defendant has reasonable
grounds of defence to the Plaintiff's application for an injunction.
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TV3

KUALA LUMPUR HIGH COURT WINDING UP NO. D2-28-857-2002 JURANAS SDN
BHD V MRCB

Juranas Sdn Bhd ("Juranas”) is claiming from MRCB the sum of RM48,399,100.00 for
Project Management fees, damages and loss of profit in relation to MRCB Project
with PKINK in 1997. On 5 November 2002, Juranas advertised a winding-up petition
against MRCB in The Sun newspaper. MRCB immediately appointed solicitors and
obtained a copy of Summens, Judgement in Default dated 8 July 2002 and the
winding-up petition from the court files. On 8 November 2002, MRCB filed the
following applications for:

1. Setting Aside Judgement in Defauit dated 8 July 2002;
2. Validation Order;

3 Stay of Execution of Judgement in Default; and

4. Stay and striking out of Winding-up Proceeding.

The court had on 11 November 2002 granted MRCB an Interim Order for Stay of
Execution of Judgement against Juranas until an Inter Parte hearing of the
application be heard on 19 December 2002. Juranas's solicitors duly served MRCB
the winding-up petition on 15 November 2002. Juranas withdrawn its winding-up
petition and MRCB withdrawn its application for a Validation Order respectively on 12
December 2002. The hearing of MRCB’s application to Set Aside Judgement in
Default dated 8 July 2002 and Stay of Execution of Judgement originally fixed on 19
December 2002 is postponed to 18 February 2003.

The Directors of MRCB are of the opinion that there are reasonable grounds of
defence in this claim made by the Plaintiffs.

Save as disclosed below, TV3 and its subsidiary companies are not engaged in any material
Htigation, claims or arbitration either as plaintiff or defendant and the directors of TV3 have no
knowledge of any proceedings pending or threatened against TV3 and any of its subisidiaries
or of any facts likely to give rise to any proceedings which might materially affect the position
or business of TV3 and its subsidiary companies:-

N

IN THE HIGH COURT OF MALAYA (CIVIL DIVISION) CIVIL SUIT NO. (82-23-35 ~
1998) : HALIM BIN ARSYAT v SISTEM TELEVISYEN MALAYSIA BHD; YUNUS
BIN SAID; ROZAIREEN BTE IBRAHIM

This is a suit brought by the plaintiff against the defendants for an alleged libel
published in a television broadcast by the plaintiff The plaintiff claims that the
defendant had falsely and maliciously caused to be broadcast news which inferred
that the newspaper " Harakah™ had published an article that suggested that the Prime
Minister of Malaysia had become an apostate. The claim for damages is RM20.0
million against each of the defendants. The directors of TV3, as advised by the
solicitors for the case are of the opinion that the defendants would be able to
successfully defend this case. The matter was fixed for decision on 2 July 2001. After
considering all facts before him, the Court ordered that the plaintiffs case be
dismissed with costs. The plaintiff has appealed against the decision, and the parties
are awaiting a hearing date for the appeal. The hearing for the taxation of costs is
fixed for hearing on 11 February 2003.
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(3)

{4)

(5)

IN THE HIGH COURT OF MALAYA (CIVIL DIVISION) CIVIL SUIT NO. (S2-21-01 -
2001): BADRUL ZAMAN B. P.S MD ZAKARIAH v JABATAN PENYIARAN RADIO
DAN TELEVISYEN MALAYSIA; DATUK ASEH CHE MAT; KERAJAAN
MALAYSIA; SISTEM TELEVISYEN MALAYSIA BHD

This is a suit brought by the plaintiff against the defendants for an alleged defamation
of him in a television broadcast. He alleged that a news report of two persons of
Indian nationality and one of Bangladesh nationality being detained in remand by the
immigration Department for fraudulently renewing passports and a visual of him
walking and allowing him to be handcuffed, affected his business and reputation. The
claim for damages is RM100.0 million against each of the defendants. The directors
of TV3, as advised by the solicitors for the case are of the opinion that the defendants
would be able to successfully defend this case. The Attorney General's Chambers
had made an application on 19 November 2001 to the High Court for all the actions
involving the same plaintiff to be consolidated and heard by the same Judge which
was approved by the Chief Justice on 24 November 2001. The case is now fixed for
further case management on 23 April 2003. The matter is also pending the hearing
date for the plaintiffs appeal to the Court of Appeal relating to the setting aside of the
default judgment

KUALA LUMPUR HIGH COURT SUIT NO. D5-22-1376-97: DUTA GALAKSI SDN
BHD V ANIMATED AND POST-PRODUCTION TECHNIQUES SDN BHD, A
SUBSIDIARY OF TV3

This is a suit brought by the plaintiff against the defendant for the purported violation
of the plaintiffs rights as the sole and exclusive holder of the production and
distribution rights of a music video for the A. R. Rahman Live In Concert staged in
Shah Alam. It was alleged that the Defendants had through the production of videos
for local and worldwide distribution of the same violated the said right. The claim for
damages is for RM4,084,050.00. The directors of TV3, as advised by the solicitors for
the case are of the opinion that at this juncture, it is premature to deduce the
outcome of this case. The case, which was initially fixed for hearing on 8 and 9 April
2002, was struck off by the High Court Judge when the solicitor for the plaintiff failed
in his request for the postponement of the hearing. The Court subsequently granted
the plaintiff's application for reinstatement and fixed the matter for hearing on 24 and
25 February 2003,

iN THE HIGH COURT OF MALAYA AT SHAH ALAM (CIVIL DIVISION) CIVIL SUIT
NO.22-414-2001: PRIME TIME COMMUNICATION SDN BHD v SISTEM
TELEVISYEN MALAYSIA BERHAD

This suit is brought by the plaintiff against the defendant for payment owed by the
defendant to the plaintiff for various titles of photoplay that have been preduced and
delivered, namely, Asia Hebat, Muamatah, Niaga 5th, Niaga 6th and Niaga 7th
seasons which have been telecast by the defendant. They are claiming an amount of
RM1,955,234.52. The directors of TV3, as advised by the solicitors for the case, are
of the opinion that at this juncture, it is premature to deduce the outcome of this case.
The case is fixed for further case management on 11 March 2003,

IN THE HIGH COURT OF MALAYA AT SHAH ALAM (CIVIL DIVISION) CIVIL SUIT
NO. MT2-22-848-2000: NEW M & M PRODUCTS SDN BHD v AMBANG KLASIK
SDN BHD, A SUBSIDIARY OF TV3

This suit is brought by the plaintiff against the defendant for the alleged breach of
contract for failing to provide the stipulated airtime to promote "Senario” products.
The plaintiff is claiming for special damages of RM38 million against the defendant.
The matter has been set for pre-trial case management on 25 July 2002. However,
the court has struck off the plaintiff's claim due to the plaintiff's lawyer's absenteeism.
The court has also issued a show cause letter and fixed the matter for hearing on 28
Novemnber 2002. Since the plaintiffs case has been struck off, the sadlicitors for the
defendant had filed a case management notice to hear the defendant’s counter claim.
Nevertheless, the court held that the defendant ought to have filed the said notice
earlier and the court had exercised its discretion to strike out the matter without costs.
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{6) IN THE HIGH COURT OF MALAYA AT KUALA LUMPUR CIVIL SUIT NO. $6-22-
749-2002: INMEDIA SERVICES SDN. BHD. v SISTEM TELEVISYEN MALAYSIA
BERHAD
This suit is brought by the plaintiff against the defendant for the alleged breach of
contract for the award of the “Indian Belt” airtime marketing rights on TV3 to the plaintiff.
The plaintiff is claiming for RM4,410,000.00 as special damages and RM20 million as
general damages being losses incurred due to a breach of contract by the defendant.
The directors of TV3, as advised by the solicitors for the case are of the opinion that
at this juncture, it is premature to deduce the outcorne of this case. The matter is now
fixed for hearing of the plaintiff's summary judgment application on 20 February 2003,

N IN THE HIGH COURT OF MALAYA AT KUALA LUMPUR SUIT NO. $2-23-33-1998:

MOHAMAD AZWAN ALl BIN HAJI ALl v SISTEM TELEVISYEM MALAYSIA
BERHAD; AMBANG KLASIK SDN BHD; MICHAEL CHRISTIAN SOMON; FAUZIAH
DATO AHMAD DAUD (A.M.N)
This is a suit brought by the plaintiff against the defendants for an alleged defamation in
a life television broadcast program, *Melodi”. The statement which the plaintiff
complains of in the programme was an ad-lib by the third defendant made in the course
of presenting the programme. The claim for damages is RM1.0 million against the first
and second defendants. The directors of TV3, as advised by the solicitors for the case
are of the opinion that the defendants would be able to successfully defend this case.
On 3 July 2000, the Court ordered that the plaintiffs case be dismissed with costs. The
plaintiff has appealed against the decision. The date of the appeal has not yet been
fixed by the Court of Appeal. In the meantime, the plaintiff was unsuccessful in
obtaining an arder to defer the payment of costs due to TV3 pending the cutcome of
the appeal. Since then, bankruptcy proceedings have been commenced against him
and TV3 is currently awaiting the hearing of its creditor's petition.

NSTP

To the best knowledge of the Directors of MRCB, NSTP and its subsidiary companies are not
engaged in any material litigation, claims or arbitration either as plaintiff or defendant and the
Directors of MRCB have no knowledge of any proceedings pending or threatened against
NSTP and any of its subsidiaries or of any facts likely to give rise to any proceedings which
might materially affect the position or business of NSTP and its subsidiary cornpanies.

MATERIAL CONTRACTS
MRCB
Save as disclosed befow, there are no other material contracts (not being contracts entered

into the ordinary course of business) which have been entered into by MRCB or its
subsidiaries within the two (2) years immediately preceding the date of this document:-

1. A conditional Agreement dated 22 October 2001 between MRCB, TV3 and Newco, in
respect of the parties’ mutual intention and obligation to carry out the Proposed
Schemes.

2. A conditional Agreement dated 22 October 2001 between MRCE and Newco wherein

MRCB agreed to sell, and Newco agreed to purchase, 94,035,540 ordinary shares of
RM1.00 each representing approximately 43.5% of the issued and paid up capital of
The New Straits Times Press (Malaysia) Berhad ("NSTP") for the total purchase
consideration of RM338,200,000.00 or RM3.60 per NSTP share. The purchase
consideration is to be satisfied by Newco as follows:-

(a) theissuance of RM182.7 million nominal value of the ICULS;

(b) the issue at an issue price of RM1.10 per share of 141,300,000 new ordinary

shares of RM1.00 each in Newco credited as fully paid-up; and
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(c) the grant of the Put Option(s) to all holders of private debt securities issued by a
special purpose company {"SPC-PDS"},

Subsequent to the SSA, on 21 January 2002, MRCB entered into a Supplemental

Share Sale Agreement (“Supplemental SSA”") with Newco for the proposed transfer of

the Sale Shares to the Purchaser. The consideration for the sale, purchase and

transfer of the Sale Shares was changed to the aggregate of RM357,335,052 or

RM3.80 per share based on a willing buyer willing seller basis and to be satisfied as

follows:-

(a) the issuance of RM180.0 million nominal amount of Newco ICULS in accordance
with the terms and conditions more specifically set out in the Schedule 1 of the
S3A without any payment on the part of MRCB;

(b} the issuance at an issue price of RM1.10 per share of 161,213,684 new ordinary
shares of RM1.00 each in Newco ranking par passu in all respects with the
existing issued shares in Newco as at the date of issue and allotment and
credited as fully paid-up and free from encumbrances to MRCB; and

(c) the grant of the Put Option(s) by Newco to all holders of SPC-PDS, the
performance of which is to be secured by a pledge given by Newco over
47,368,421 NSTP shares comprising part of the Sale Shares comprising and
totaling 21.9% of the entire issued and paid up capital of NSTP.

Subsequent to the First Supplemental SSA, MRCB had on 26 November 2002
entered into a Second Supplemental Share Sale Agreement with Newco for the
proposed transfer of the Sale Sales to the Purchaser. The consideration for the sale,
purchase and ftransfer of the Sale Sales was changed to the aggregate of
RM392,651,045 or RM4.25 per share based on a willing buyer willing seller basis and
to be satisfied as follows:-

a. the issuance of RM180.0 milion nominal amount of Newco ICULS in
accordance with the terms and conditions more specifically set out in the
Schedule 1 of the SSA without any payment on the part of MRCE;

b. the issuance at an issue price of RM1.10 per share of 199,682,768 new
ordinary shares of RM1.00 each in Newco ranking pari passu in all respects
with the existing issued shares in Newco as at the date of issue and allotment
and credited as fully paid-up and free from encumbrances to MRCB; and

c. Newco writing (at the request of MRCB) one or more put options in favour of
one or more of the lenders of MRCB (whose identities shall be subject to the
approval of Newco, such approval not to be unreasonably withheld) whereby
the holders of the Put Option can require Newco to purchase up to all the
Newco ICULS, which Put Option shall be secured by a charge over 47,368,421
NSTP shares comprising part of the Sale Shares and which comprises 21.9%
of the entire issued and paid-up capital of NSTP.

A conditional Share Subscription Agreement dated 22 October 2001 between MRCB
and Newco wherein MRCB agreed to subscribe for 77,300,000 ordinary shares of
RM1.00 each in Newco at the subscription price of RM1.10 per share or a total
subscription price of RM85,030,000.00.

Share sale agreement dated 23 November 2001 between MRCB and Tenaga
Nasional Berhad (“TNB"} whereby MRCB agrees to dispose to TNB its entire 70%
equity interest in Sepang Power Sdn Bhd (amounting to 700,000 Sale Shares) for a
total cash consideration of RM115,000,000.00. The initial payment of 10% of the
consideration was paid upon execution of the said Agreement and the balance of
90% of the consideration was paid upon completion. The Share sale agreement was
varied by a variation agreement dated 17 May 2002 entered into between MRCB and
TNB which incorporated a new Completion Date (i.e. 20 May 2002) on which MRCB
had to affect the transfer and registration of 300,000 Sale Shares to TNB. In addition
thereto, MRCB is to continue to be the legal owner of the other 400,000 Sale Shares
and shall transfer this portion to TNB or its nominees upon TNB's instructions. A sum
of RM&5,700,000.00 shall be considered as an interest free non-refundable advance
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by TNB to MRCB and which shail be converted into full and final payment for the
400,000 Saie Shares to MRCB upon the occurrence of the earlier of;

(a) the instructions of TNB to transfer and register the 400,000 Sale Shares to
TNB or its nominees,

(b) the sale and purchase agreement for the 400,000 Sale Shares between TNB
and Mastika Lagenda Sdn Bhd (“Mastika”) not being executed within three
months from 17 May 2002; or

{c} the sale and purchase agreement for the 400,000 Sale Shares between TNB
and Mastika not being completed within nine months from 17 May 2002,

Share sale agreement dated 9 February 2002 between MRCB and TNB whereby
MRCB agrees to dispose to TNB its entire 20% equity interest in Fibrecomm Network
(M) Sdn Bhd (“FNMSB") for a cash consideration of RM22,000,000.00. The initial
payment of RM1,500,000.00 was made upon execution of the said agreement and
the balance of RM20,500,000.00 was paid upon completion. It was announced to the
KLSE that the Share safe agreement was completed on 26 August 2002. A further
cash payment of RM23,000,000.00 will be made upon the successful award of a
licence under the Communications and Multimedia Act 1998 to TNB, its subsidiaries
or FNMSB, provided always that the licence shall be obtained within three (3) years
from the date of this agreement. On 12 August 2002, all conditions precedent of this
share sale agreement had been fulfilled.

A Letter of Award dated 25 February 2002 (“the Letter of Award”) issued by Sabah
Efectricity Sdn Bhd (“SESB") to Transmission Technology Sdn Bhd and Sharikat
Permodalan Kebangsaan Berhad (collectively, the “TTSB-SPK Consortium”) whereby
SESB has agreed to award the Survey Works and Wayleave Services for the East-
West Grid Interconnection Project (“the Project”) to the TTSB-SPK Consortium.
Pursuant to the Letter of Award, SESB and the TTSB-SPK Consortium subsequently
entered into a Survey Works & Wayleave Services Agreement which was signed on
the 25 March 2002 for the TTSB-SPK Consortium to undertake, carry out, execute,
complete the Survey Works and Wayleave Services in refation to the Project for a
consideration sum of Ringgit Malaysia Eight Million Two Hundred and Forty Five
Thousand Only (RM8,245,000.00)

The conditional sale and purchase agreement dated 20 March 2002 (“SPA") entered
into between MRCB and Utama Banking Group Berhad ("UBGB") in relation to the
disposal of 105,127,000 ordinary shares of RM1.00 each representing approximately
22.7% of the existing issued and paid-up capital of Rashid Hussain Berhad (*RHB")
by MRCB to UBGB for a total cash consideration of RM504,609,600 {the "RHB
Disposal”). The RHB Disposal was duly completed on 31 December 2002.

A survey work and way leave services agreement dated 21 March 2002 between
Transmission Technology Sdn Bhd {*TTSB" in collaboration with Sharikat
Permodalan Kebangsaan Berhad (*SPK"} (jointly known herein as the TTSB-SPK
Consortium) and Sabah Electricity Sdn Bhd ("SESB”) fo the TTSB-SPK Consortium
to undertake, carry out , execute, complete the survey work and wayleave services in
relation to the East-West Grid Interconnection Project for a consideration of
RM2,824,500.

A Letter of Award dated 26 March 2002 from SESB to the TTSB-SPK Consortium
wherein TTSB-SPK Consortium was awarded to undertake the Implementation of
275kilovolt ("kV") and 132kV Transmission Lines Project For East-West Grid
Interconnection ("the Sabah East-West Project”} subject to the final approval from the
Federal Treasury, Ministry of Finance at a contract price of RM425,000,000. On 12
July 2002, SESB issued its Letter of Acceptance based on a contract price of
RMA400,000,000. Subseguently, on 4 October 2002, the TTSB-SPK Consortium
entered into a Main Contract with SESB in relation to the Sabah East-West Project.
The total contract price is RM400,000,000 which includes a provisional sum of
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10.

11.

RM10,000,000 for telecommunication equipment. Among the salient terms of the
contract include:

(a) The duration of the contract is thirty-six (36) months from the date of
acceptance of the Letter of Award;

{b) Provision of a Performance Bond by the TTSB-SPK Consortium for the sum
of RM20,000,000 being 5% of the total Contract Price,

{c) Validity of the Performance Bond is for sixty (60) months;

{d) The TTSB-SPK Consortium shall maximise the usage of locally
manufactured goods. Pricority shall be given to manufacturers developed
under the Tenaga Nasional Berhad and/or SESB Vendor Development
Programme

A conditional Sale and Purchase of Share Agreement dated 29 August 2002 between
ZMSB, Sasaran Bahagia Sdn Bhd {"SBSB") and Zelleco Engineering Sdn Bhd
(“ZESB™ whereby Zelleco (M) Sdn Bhd ("ZMSB”) has agreed to sell {0 SBSB
11,983,300 ordinary shares (“the Sale Shares”) of RM1.00 each representing 70% of
the enlarged issued and paid up capital of ZESB ("Proposed Disposal”). The
consideration for the Sale Shares shall be satisfied as follows:

(a) SBSB shall pay ZMSB RM1.00 upen the execution of the Sale and Purchase
of Share Agreement,

{3)] SBSB shall cause to be settled to ZESB's creditor, i.e. MRCB, a sum of
RM10,500,000.00 (“the Debt Amounts”} through the creation and issuance of
redeemable secured term debt (*RSTD") by ZESB to MRCB

In consideration of the Sale Shares and as a continuing security for the repayment of
the Debt Amounts and the due performance of SBSB, a Memorandum of Deposit
dated 28 August 2002 was entered into between SBSB and MRCB whereby SBSB as
beneficial owner of the Sale Shares, has charged by way of a first legal mortgage to
MRCB all the rights, title and interests of SBSB in and to the Sale Shares.

A Joint Venture and Shareholders’ Adgreement dated 24 Ociober 2002 between
MRCB and Wira Kristal Sdn Bhd ("WKSB") whereby the parties herein have agreed
to establish a joint venture company known as Nuzen Corperation Sdn Bhd (*NCSB”)
which in turn will wholly own a company known as Konsortium Lebuhraya Utara-
Timur (KL} Sdn Bhd (*KLUT"). By a Letter of Exclusivity dated 10 May 2001, the
Government of Malaysia ("the Government”) has agreed to privatise the design,
construction, operation and management of the Kuala Lumpur North East
Expressway (“the Project’} whereby KLUT has been awarded with the Project. Both
MRCB and WKSB via NCSB have agreed to use KLUT as the vehicle for the joint
venture between the parties to undertake the implementation of the Project in
accordance with the terms and conditions of a concession agreement to be
negotiated and entered into with the Government. All the issued share capital of
NCSB shall be held by the parties in the following proportions:

Party Percentage of Shareholding
WKSB 70%
MRCB 30%
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12. A conditional sale and purchase agreement dated 15 January 2003 ("SPA") entered
into between MRCB and 9 individual vendors (“Vendors”) for the proposed acquisition
by MRCB ("the Proposed Acquisition™) of 100% equity interest in Landas Utama Sdn
Bhd (“LUSB") comprising of 320,000 ordinary shares of RM1.00 each (“the Sale
Shares™). The consideration for the Proposed Acquisition comprises of:-

a. a cash consideration amounting to RM88,000,591.00 (“the Cash Consideration”);
and

b. the procurement by MRCB of the unconditional release of the personal
guarantees (‘Guarantee”} given by the Vendors in relation to a banking facility of
RM134,999,409.99 (“the Banking Facility”) which was granted to LUSB by
Bumiputra-Commerce Bank Berhad ("the Lender”) under a Facilities Agreement
dated 4 May 2000.

V3

Save as disclosed below, neither TV3 nor its subsidiaries have entered into any material
contracts outside the ordinary course of business within two (2) years preceding the date of
this document:-

1. On 15 March 2001, TV3 had issued an irrevocable letter of undertaking to CAHB to
dispose of 74,516,898 units in First Malaysia Property Trust (‘FMPT") representing
approximately 70.39% interest in FMPT for a total cash consideration of
RM46,573,124. The disposal was approved by the shareholders of TV3 at an EGM
on 1 October 2001.

2. A conditional agreement dated 22 October 2001 between MRCB, TV3 and Newco in
respect of the parties’ mutual intention and obligation to carry out the Proposed
Demerger, Proposed TV3 Scheme of Arrangement and Proposed IT Scheme.

3. A Deed of Settlement dated 15 August 2002 between TV3 and Cableview Services
Sdn Bhd ("CVS8") to allow CVS to transfer certain equipment useful for broadcasting
purpases and other kinds of equipment to TV3, and TV3 would release CVS from all
claims to the value of RM1,318,294.03 and any further advances to be made by TV3
up to the amount of RM3,251,766.76.

NSTP

To the best knowledge of the Directors of MRCB and save as disclosed below, there are no
material contracts (not being contracts entered into the ordinary course of business) entered
into by NSTP and its subsidiaries during the two (2) years preceding the date of this
document:-

On 26 December 2001, NSTP announced the proposed disposal of 140,000,000 ordinary
shares in CAHB representing 11.82% of the issued and paid-up share capital to EPF for a
purchase consideration of RM910.0 million. The proposed disposal was completed on 2 April
2002.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the registered office of
MRCB at Aras 10, Menara MRCB, No.2, Jalan Majlis 14/10, Seksyen 14, 40000 Shah Alam,
Selangor Darul Ehsan, from the date of this document up to and including the date of the
latest date of of any of the respective meetings during normal business hours (9.00 a.m. to
5.00 p.m.) from Mendays to Fridays (except public holidays):-

(i)
{ii)

(il

(iv)
(v)
(vi}
{vii)
(viii)
(ix}
(x)

(xi)

Memarandum and Articles of Association of MRCB, NSTP, TV3, Newco;

The audited accounts of MRCB, NSTP, TV3 for the past five (5) financial years ended
31 August 2002 and their respective unaudited quarterly report for the quarter ended
30 November 2002,

The audited accounts of Newco for the period ended 31 August 2001 and the
financial year ended 31 August 2002 and its latest management report for the period
ended 30 November 2002;

The letters of consent referred to in this document under Paragraph 2 of this
Appendix;

Writ of litigation relating to the material litigation referred to in Paragraph 3 of this
Appendix;

Material contracts referred to in this document under Paragraph 4 of this Appendix;
The draft TV3 Scheme of Arrangement document;

The draft trust deed for the RULS and ICULS;

The draft deed poll for the Bonds and Warrants;

Proforma Consolidated Balance Sheets of MRCB, Newco and TV3 as at 31 August
2002 together with the reporting accountant’s letters thereon; and

Consolidated profit forecasts of MRCB and TV3/Newco and the bases and
assumptions thereof for the financial year ending 31 August 2003 together with the
reporting accountant's letters thereon.
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MRCB

MALAYSIAN RESOURCES CORPORATION BERHAD
{Company No: 7994-D)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Exiraordinary General Meeting of MALAYSIAN RESOURCES
CORPORATION BERHAD ("MRCB" or the "Company") will be held at Dewan Perdana, Aras 2, Hotel
Grand Bluewave, Persiaran Perbandaran, Seksyen 14, 40000 Shah Alam, Selangor Darul Ehsan on
Tuesday, 25 February 2003 at 10.30 a.m. {or immediately following the conctusion or adjournment of the
Company's 32™ Annual General Meeting to be held on the same day at 10.00 a.m.) for the purpose of
considering and, if thought fit, passing the following resolutions:

RESOLUTION NO. 1 - PROPOSED ACQUISITION OF TV3
To be passed as an Ordinary Resolution

THAT approval be and is hereby given for Media Prima Berhad (formerly known as Profitune Berhad)
(“MPB"} (532975-A), a company which is currently a wholly owned subsidiary of MRCB, to undertake
the proposed acquisition of the entire issued and paid up capital of Sistem Televisyen Malaysia Berhad
(“TV3") (T 108645), comprising the following which will be issued, pursuant to the proposed scheme of
arrangement between TV3 and its shareholders as well as TV3 and its scheme creditors (herein
referred to as the “Proposed TV3 Scheme of Arrangement”}:-

(a) 68,127,204 ordinary shares of RM1.00 each in the capital of TV3 held by TV3's existing
shareholders after its proposed capital reduction, consolidation and subdivision (as set out in
section 2.1.1 of the circular to shareholders of MRCB dated 31 January 2003); and

(b) the rights of allotment to up to 223,611,425 new TV3 shares to be issued to TV3's scheme
creditors pursuant to TV3's proposed debt settlement (as set out in section 2.1.2 of the circular
to shareholders of MRCB dated 31 January 2003);

at a total consideration of up to RM291,738,629 or RM1.00 per TV3 share to be fully satisfied by the
issue of rights to allotment of up to 265,216,935 new ordinary shares of RM1.00 each in the capital of
MPB credited as fully paid at an issue price of RM1.10 per MPB share, in accordance with the terms of
the Proposed TV3 Scheme of Arrangement, such new ordinary shares of MPB to rank pari passu in all
respects with the existing issued and paid-up ordinary shares of MPB but shall not be entitled to any
dividend, right, allotment or other form of distribution that may be declared, made or paid prior to the
date of allotment of the new shares (herein referred to as the “Proposed Acquisition of TV3);

AND THAT the directors of MRCB be and are hereby authorised to de all things to give effect to and for
the purposes of completing or implementing the Proposed Acquisition of TV3, with full power to assent
to any condition, medification, variation and/or amendment as may be required or permitted by any
relevant authority.

RESOLUTION NO. 2 - PROPOSED ACQUISITION OF NEWCO
To be passed as an Ordinary Resolution

THAT approval be and is hereby given for MRCB to acquire all the shares in the capital of Media Prima
Berhad (formerly known as Profifune Berhad) ("MPB”) (532975-A) not held by MRCB, being the rights to
allotment of up to 234,464,026 new MPB shares to be issued under the Proposed Acquisition of TV3 (as
defined in resolution no. 1), at a total consideration of up to RM257,910,423 or RM1.10 per MPB share
to be fully satisfied by the issue of up to 177,869,261 new ordinary shares of RM1.00 each in the capital
of MRCB credited as fully paid at an issue price of RM1.45 per MRCB share, in accordance with the
terms of the Proposed TV3 Scheme of Arrangement (defined in resolution no. 1 above) (herein referred
to as the "Proposed Acquisition of Newco™);



AND THAT the directors of MRCB be and are hereby authorised pursuant to and in accordance with
section 132D of the Companies Act 1965 to give effect to the Proposed Acquisition of Newco and
accordingly to effect the allotment and issue of the new ordinary shares in the capital of MRCB, such
new ordinary shares to rank pari passu in all respects with the existing issued and paid-up ordinary
shares of MRCB and shall participate in the Proposed Demerger (defined in resolution nc. 7 below) but
shall not be entitled to any dividend, nght, allotment or other form of distribution that may be declared,
made or paid prior to the date of allotment of the new shares;

AND THAT the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Propesed Acquisition of Newco and the issue of new
MRCB shares with full power to assent to any condition, modification, variation andfor amendment as
may be required or perrnitted by any relevant authority;

AND THAT this authority shall be without prejudice to any other authority to issue shares under the said
section 132D previously granted before or on the date on which this resolution is passed.

RESOLUTION NO. 3 - PROPOSED TRANSFER OF NSTP
To be passed as an Ordinary Resolution

THAT subject to all approvals for the resolutions tabled at the Extraordinary General Meeting and Court
convened meeting of Sistem Televisyen Malaysia Berhad (a 49.6% owned associated company of
MRCB) be obtained, approval be and is herehby given for MRCB to dispose to Media Prima Berhad
(formerly known as Profitune Berhad) ("MPB”) (532975-A) 94,035,540 ordinary shares of RM1.00 each
in the capital of The New Straits Times Press (Malaysia) Berhad (*NSTP") (4485-H), comprising
approximately 43.5% of the entire issued and paid up capital of NSTP, for a total consideration of RM

399,651,045 (or RM 4.25 per NSTP share) to be satisfied as follows:

(a) MPB to issue to MRCB 199,682,768 new ordinary shares of RM1.00 each in the capital of
MPB credited as fully paid at an issue price of RM1.10 per MPB share, such new ordinary
shares to rank part passu in alf respects with the existing issued and paid-up ordinary shares
of MPB but shall not be entitled to any dividend, right, allotment or other form of distribution
that may be declared, made or paid prior to the date of allotment of the new shares;

(b) MPB to issue to MRCB RM 180 million nominal amount of 2% 5-year irredeemable
convertible unsecured loan stocks (“ICULS”) credited as fully paid at an issue price equal to
its nominal value, which ICULS are convertible at RM3.00 nominal value of ICULS for 2 new
ordinary shares of RM1.00 each of MPB from the 2™ anniversary up to the 5™ anniversary of
the issue date of the ICULS, such new ordinary shares to rank pari passu in all respects with
the existing issued and paid-up ordinary shares of MPB but shall not be entitled to any
dividend, right, allotment or other form of distribution that may be declared, made or paid prior
to the date of allotment of the new shares; and

(c) MPB to write put options (which can be exercised within 5 years from the date of issue of the
ICULS) in favour of the lenders of MRCB in respect of all the ICULS at a strike price equal to
the nominal value of the ICULS and to be secured by a charge over 47,368,421 ordinary
shares of NSTP held by MPB, with authority for the directors of MRCB to waive this put
option. The directors of MRCB will waive the put option;

{herein referred to as the "Proposed Transfer of NSTP"),

AND THAT the directors of Newcoe be and are hereby authorised to issue up to 120 million ordinary
shares of RM1.00 each in Newco pursuant to the conversion of the ICULS;

AND THAT the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Proposed Transfer of NSTP, with full power to assent to
any condition, modification, variation and/or amendment as may be required or permitted by any
relevant authority.



RESOLUTION NO. 4 - PROPOSED RESTRICTED ISSUE
To be passed as an Ordinary Resolution

THAT approval be and is hereby given for MRCB to subscribe for 77,300,000 new ordinary shares of
RM1.00 each in the capital of Media Prima Berhad (formerly known as Profitune Berhad) (‘MPB")
{532975-A} for RM85,030,000 or at an issue price of RM1.10 per MPB share payable in cash, such new
ordinary shares {o rank pari passu in all respects with the existing issued and paid-up ordinary shares of
MPB but shall not be entitled to any dividend, right, allotment or other form of distribution that may be
declared, made or paid prior to the date of allotment of the new shares (herein referred to as the
“‘Proposed Restricted Issue™),

AND THAT the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Proposed Restricted Issue, with full power to assent to
any condition, modification, variation and/or amendment as may be required or pemmitted by any
relevant authority.

RESOLUTION NO. 5 - PROPOSED BONDS WITH WARRANTS ISSUE
To be passed as an Ordinary Resolution

THAT approval be and is hereby given for Media Prima Berhad (formerly known as Profitune Berhad)
("MPB”) {532975-A), a company which is currently a wholly owned subsidiary of MRCB, to undertake
the proposed issue to Gabungan Kesturi Sdn Bhd (553868-A) of:

(a) RM 125 million nominal amount of 5-year 4 5% bonds at an issue price equal to 70% of the
nominal amount totalling RM87,500,000;

(b) with 115 million detachable warrants at an issue price of RM11,500,000 or RMO0.10 per warrant,
each warrant having the right to subscribe to one new ordinary share of MPB at exercise price
of RM1.10, such new ordinary shares to rank pari passu in all respects with the existing issued
and paid-up ordinary shares of MPB but shall not be entitled to any dividend, right, allotment or
other form of distribution that may be declared, made or paid prior to the date of allotment of the
new shares. The warrants can be exercised at any time on or before the maturity date fallmg
five (5) years from the date of issue of the warrants;

details of which has been set out in section 2.4.2 of the circular to shareholders of MRCB dated 31

January 2003 (herein referred to as the "Proposed Bonds with Warrants Issue™);

AND THAT the directors of Newco be and are hereby authorised to issue up to 115 million ordinary
shares of RM1.00 each in Newco pursuant to the exercise of the warrants,

AND THAT the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of complating or implementing the Proposed Bonds with Warrants Issue, with full power to
assent to any condition, modification, variation and/or amendment as may be required or permitted by
any relevant authority.

RESOLUTION NO. 6 - PROPOSED TRANSFER OF LISTING
Te be passed as an Ordinary Resolution

THAT approval be and is hereby given for Media Prima Berhad {formerly known as Profitune Berhad)
{*MPB"} (532975-A), a company which is currently a wholly owned subsidiary of MRCB, to be listéd on
the main board of the Kuala Lumpur Stock Exchange in the place of Sistem Televisyen Malaysia Berhad
{"TV3") (T 106645) (herein referred te as the "Proposed Transfer of Listing™},

AND THAT the directers of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Proposed Transfer of Listing, with full power to assent
to any condition, medification, variation and/or amendment as may be required of permitted by any
relevant authority.



RESOLUTION NO. 7 - PROPOSED DEMERGER

To be passed as a Special Resolution

THAT the paid up share capital and the share premium account of MRCB be reduced and capital repaid
to the shareholders of MRCB in the following manner (herein referred to as the “Proposed Demerger”):

(a}

(b)

{c)

(d)

(i) that the Specified Shares in the capital of MRCB be reduced by cancelling paid up
capital of RM0.33% upon each share and reducing the nominal amount of each share
to RM{(.66%;

(i) for purposes of avoiding fractions of an ordinary share arising upon the consalidation
and subdivision in paragraph (b) below, if {and only ify the number of issued ordinary
shares in the capital of MRCB when multiplied by % is not equal to a whole number,
then immediately after the said capital reduction referred to in paragraph (a){i) above:

(1M where the fraction arising when the said number of issued ordinary shares is
multiplied by % is %, then 1 of the ordinary shares of RM 0.66% held by
Norsham binti Ishak (or such other person as the directors of MRCB may
nominate and who shall have consented to this additional reduction) shall be
further cancelled entirely; or

(2) where the fraction arising when the said number of issued ordinary shares is
multiplied by % is ¥, then 2 of the ordinary shares of RM 0.66% held by
Norsham Binti Ishak (or such cther person as the directors of MRCB may
nominate and who shall have consented to this additional reduction) shali be
further cancelled entirely;

(iii) that the entire share premium account of MRCB as at the Hearing Record Time
{comprising approximately RM1,008.5 million audited share premium account as at
31 August 2002 and the share premium arising from the issue of the Consideration
Shares, the Placement Shares and the ESOS Shares) shall be cancelled,;

immediately after the said capital reduction referred to in paragraph (a) above, each issued
ordinary share of RM0.66% in MRCB shall be consolidated and subdivided on the basis of
three (3) ordinary shares of RM0.66% each into one (1) ordinary share of RM2.00 each,
which will in turn be divided into two (2) ordinary shares of RM1.00 each upon which the sum
of RM1.00 shall be credited as having been fully paid up {hereinafter referred to as the
“consolidated shares”) fractions to be disregarded and the consolidated shares which
represent fractional interests shall be dealt with by the directors of MRCB at their sole
discretion;

immediately after the said capital consolidation and subdivision referred to in paragraph (b}
above, the authorised share capital of MRCB which has been reduced pursuant to paragraph
(a) above shall be increased by an amount equal to the capital reduced pursuant to
paragraph (a) above {which shall not exceed RM416,979,586) so as to restore the authorised
capital to its original amount prior to the said capital reduction of RM2,000,000,000 by the
creation of the requisite number of new ordinary shares of RM 1.00 each ranking pari passu
with the ordinary shares of RM 1.00 each resulting from the said capital consaclidation and
subdivision;

the credit arising from the said capital reduction will be utilised as follows:

(i) all of the credit of RM0.33% per Specified Share or up to RM 417.0 million arising
from the reduction referred to in sub-paragraph (a)(i) above plus the necessary part of
the credit arising from the reduction referred to in sub-paragraph (a)(iii) above will be
utilised to return capital to the members of MRCB, to be fully satisfied by MRCB
distributing in specie of up to 542,498,703 ordinary shares in the capital of Media
Prima Berhad (formerly known as Profitune Berhad) {("MPB") {532975-A} or procuring
that the rights of allotment to shares in the capital of MPB held by MRCB shall be
allotted, credited as fully paid up and such new ordinary shares to rank pari passu in



(e)

(f)

(i)

all respects with the existing issued and paid-up ordinary shares of MPB but shall not
be entitled to any dividend, right, aliotment or other form of distribution that may be
declared, made or paid prior to the date of allotment of the new shares, to the
relevant holders of the Specified Shares being so reduced on the basis of 1.3 MPB
shares for every 3 Specified Shares being so reduced;

PROVIDED THAT fractions of a share {(or right of allotment to a share) in the capital
of MPB will not be distributed to the relevant holders of the Specified Shares being so
reduced but will be dealt with by the directors of MRCB at their sole discretion;

the balance of the credit arising from the said capital reduction referred to in sub-
paragraph (a)(iii) above plus any credit arising from the cancellation of the additional
share or shares pursuant to paragraph (a)(ii) above will be utilised to reduce the
accumulated losses of MRCB;

the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Proposed Demerger, with full power to
assent to any condition, medification, variation and/or amendment as may be required by any
relevant authority or by the Court;

for the purpose of this resolution:

(®

(i)

(iii)

the "Specified Shares” means up to 1,250,938,760 ordinary shares in the capital of
MRCRB, comprising:

&)] the Existing Shares, namely all the ordinary shares in the capital of MRCB in
issue on the Voting Record Time;

(2) the Consideration Shares, namely all the ordinary shares in the capital of
MRCB to be allotted and issued at an issue price of RM1.45 per share as
purchase consideration pursuant to the Proposed Acquisition of Newco
(defined in resolution no. 2 above);

(3) the Placement Shares, namely all the ordinary shares in the capital of MRCB
to be allotted and issued on or after the Voting Record Time and prior to the
Hearing Record Time pursuant to the private placement proposed by MRCB
and approved by the Securities Commission by letter dated 9 August 2002,
including all amendments, variations and extensions thereof; and

(4 the ESOS Shares, namely all the ordinary shares in the capitat of MRCB to
be allotted and issued on or after the Voting Record Time and prior to the
Hearing Record Time pursuant to the exercise of any option granted pursuant
to the employee share option scheme approved by members of MRCB on 12
August 2002;

"Woting Record Time" means 5.00 p.m. on the fourth Business Day (i.e. a day on
which the KLSE is open for the trading of securities) immediately preceding the date
of the general meeting of MRCB approving this resolution,

*Hearing Record Time" means 5.00 p.m. on the fourth Business Day (i.e. a day on
which the KLSE is open for the trading of securities) immediately preceding the day
on which the order confirming this capital reduction is made pursuant to section 64 of
the Companies Act 1965.



RESOLUTION NO. 8 - PROPOSED RESTRICTED OFFER FOR SALE
To be passed as an Ordinary Resolution

THAT approval be and is hereby given for MRCB to undertake a restricted offer for sale of up to
RM152.9 million 2% 5-year iredeemable convertible unsecured loan stocks (“ICULS™}, to be issued by
Media Prima Berhad (formerly known as FProfitune Berhad) {MPB") (532975-A) as part of the
consideration for the transfer to MPB of the 94,035,540 ordinary shares of RM1.00 each in the capital of
The New Straits Times Press (Malaysia) Berhad {4485-H), on the basis of RM1.00 nominal amount of
ICULS for every one (1) ordinary share in Newco held by shareholders of TV3 after the Proposed
Demerger (as set out in section 2.8.1 of the circular to shareholders of MRCB dated 31 January 2003) at
an offer price not less than the intended issue price for the ICULS of RM1.00, and a basis of RM1.00
nominal amount of ICULS for every three (3) ordinary shares of Newco held by all shareholders of MPB
after the Proposed Demerger except the abovementioned shareholders of TV3 and Realmild (as set out
in section 2.8.2 of the circular to shareholders of MRCB dated 31 January 2003) at an offer price not
less than the intended issue price for the ICULS of RM1.00 (herein referred to as the “Proposed
Restricted Offer for Sale of Newco ICULS?), together with Gabungan Kesturi Sdn Bhd (553868-A) to
undertake a restricted offer for sale of up to RM115 million detachable warrants (as described in
resolution No.9) on the basis of one (1) warrant for every one (1) ordinary share in Newco held by
shareholders of TV3 after the Proposed Demerger (as set out in section 2.8.1 of the circular to
shareholders of MRCB dated 31 January 2003) at an offer price not less than the intended issue price
for the Warrants of RM0.10,

AND THAT the directors of MRCB be and are hereby authorised to do all things to give effect to and for
the purposes of completing or implementing the Proposed Restricted Offer for Sale of Newco ICULS,
with full power to assent to any condition, modification, variation and/or amendment as may be required
or permitted by any refevant authority.

By order of the Board

Mohd Noor Rahim Yahaya (MAICSA 0866820)
Yuslizal Monek (MAICSA 7003822)

Company Secretaries

Shah Alam

31 January 2003

Notes:-

1. A member enlfitled o altend and vote al the Meeting is entilled to appoint a proxy (or in the case of a corporation, to
appoint a representalive) to attend and vole in his/her stead. A proxy need nof be a member of the Company,

2. The Proxy Form must be signed by the appointor or his atiorney duly authorised in writing. in the case of a corporation, it
shall be executed under its Common Seal or signed by its attomey duly authorised in wriling or by an officer on behalf of
the corporation.

3. The instrumen! appointing the proxy must be deposited al the Share Registrar of the Company, Malaysian Share
Registration Services Sdn Bhd, 7" Fioor, Exchange Square, Bukit Kewangan, 50200 Kuala Lumpur not less than forty-
eight (48} hours before the time appointed for holding the meeting or any adjournment thereof.



MRCB

MALAYSIAN RESOURCES CORPORATION BERHAD
{Company No: 7994-D)
(Incorporated in Malaysia)

FORM OF PROXY

No. of shares helid

OF e e e e e e e e —— et aea e ettt bt e e e e et e te e e aneee bt b e e e eeee e areaeeans
{(FULL ADDRESS IN BLOCK LETTERS)

being a2 shareholder of MALAYSIAN RESOURCES CORPORATION BERHAD ("MRCB"} hereby
appoint

e erereeeeeeeereeereereraieararenrarre e NRICG NUmber. .o
(FULL NAME IN BLOCK LETTERS)

Lo OO OO OO U U OO PO SRR
(FULL ADDRESS IN BLOCK LETTERS)

or failing him/her the CHAIRMAN OF THE MEETING as my/our* proxy te vote for me/us* on my/our*
behalf at the Extraordinary General Meeting of MRCB to be held at Dewan Perdana, Aras 2, Hotel
Grand Bluewave, Persiaran Perbandaran, Seksyen 14, 40000 Shah Alam, Selangor Darul Ehsan on
Tuesday, 25 February 2003 at 10.30 a.m. (or immediately following the conclusion or adjournment of
the Company’s 32™ Annual General Meeting to be held on the same day at 10.00 a.m.) or at any
adjournment thereof.

Please indicate the manner in which you wish your votes should be cast with an “X" in the appropriate
spaces below. Unless voting instructions are specified herein, the proxy will vote or abstain from voting
as he/she* thinks fit

FOR AGAINST

Resoiution 1 — Proposed Acquisition Of TV3

Resolution 2 — Proposed Acquisition Of Newco

Resolution 3 — Proposed Transfer Of NSTP

Resolution 4 — Proposed Restricted Issue

Resolution 5 — Proposed Bonds With Warrants lssue

Resolution 6 — Proposed Transfer Of Listing

Resolution 7 — Proposed Demerger

Resolution 8 — Proposed Restricted Offer For Sale

Dated this day of 2003

SIGNATURE (S) / COMMON SEAL



