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NOTES TO INTERIM FINANCIAL REPORT FOR THE SECOND QUARTER ENDED 31 MAY 2005:

EXPLANATORY NOTES AS PER MASB 26

1. Accounting Policies

The interim financial report has been prepared in accordance with MASB 26, “Interim Financial Report” and Paragraph 9.22 part K of the Bursa Malaysia Securities Berhad (“BMSB”) Listing Requirements and should be read in conjunction with the audited financial statements of the Group for the last financial year ended 30 November 2004. 

The accounting policies and methods of computation adopted by the Group for the interim financial report are consistent with those adopted in the financial statements for the financial year ended 30 November 2004.

2. Audit Qualification 

There was no qualification on audit report of the Group’s preceding annual financial statements.

3. Seasonal or cyclicality of interim operations

The Group’s operations are not effected by seasonal or cyclical factors for the current quarter and financial period under review.

4. Unusual Items

There were no items affecting assets, liabilities, equity, net income, or cash flows that are unusual because of their nature, size or incidence for the current quarter and financial period to date.

5.
Material Changes in Estimates of Amounts Reported

There were no changes in estimates of amounts reported in the prior financial quarters or changes in estimates of amount reported in prior financial years that have a material effect in the current financial quarter.

6. Dividends Paid

There was no dividend paid during the financial period to date.
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7. Issuance, Cancellations, Repurchases, Resale and Repayments of Debt and Equity Securities.

There is no issuance and repayment of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the current quarter and financial period to date other than as mentioned below:- 

	
	RM’000

	Issued and fully paid-up share capital of RM1/- each
	

	As at 1 December 2004
	41,867

	New shares issued pursuant to private placement 
	4,186

	As at 31 May 2005
	46,053


8.
Segmental Reporting

The Group’s segment revenue and results for the current financial period is as follows:-

	
	Investment holdings
	Infrastructure & Projects
	Manufacturing & Services
	Trading & Distribution
	Intra-group

Elimination
	Total

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Revenue
	
	
	
	
	
	

	External revenue
	176
	1,929
	2,869
	25,995
	(169)
	30,800

	Inter-segment 
	(164)
	-
	-
	(5)
	169
	-

	Segment revenue
	12
	1,929
	2,869
	25,990
	-
	30,800

	
	
	
	
	
	
	

	Results
	
	
	
	
	
	

	(Loss)/Profit from operations
	(1,163)
	146
	90
	243
	
	(684)

	Finance costs
	
	
	
	
	
	(448)

	Share of associates’ results
	
	
	
	
	
	(457)

	Loss before taxation
	
	
	
	
	
	(1,589)

	Taxation
	
	
	
	
	
	(273)

	Loss after taxation  
	
	
	
	
	
	(1,862)

	Minority interest
	
	
	
	
	
	65

	Net loss for the period
	
	
	
	
	
	(1,797)

	
	
	
	
	
	
	


9. Property, Plant and Equipment

(1)
There is no change in the basis of valuation of property, plant and equipment since the last audited financial statements for financial year ended 30 November 2004. 

(2)
There was no material acquisition or disposal of property, plant and equipment by the Group during the financial period to date. 
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10. Material Events Subsequent to the End of Financial Period

There were no material events subsequent to the end of the financial period ended 31 May 2005 that have not been reflected in the financial statements or to be disclosed as at the date of this report other than as mentioned below:-

(1)
On 5 July 2005, the Company entered into a Sale and Purchase agreement with its wholly-owned subsidiary, AAV Industries Sdn Bhd (“AAV”) (formerly known as Amtel Industries Sdn Bhd) to acquire from AAV the entire equity interest in Viva World Industries Sdn Bhd comprising 600,000 ordinary shares of RM1/- each for a cash consideration of RM1,001,824/-. The consideration was paid by way of a credit against amount owing by Amtel Holdings Berhad (“AHB”) to AAV. This transaction will not have any effect on the Group’s earnings and net tangible assets.

(2)
On 20 July 2005, the Company announced that Metrarama Sdn Bhd (“MSB”), a wholly owned subsidiary, had on 19 July 2005 entered into a conditional project management agreement to appoint Concrete Idea Sdn Bhd (“CISB”) as the project manager with respect to the subdivision of a parcel of development land held under Lot nos. 41, 80 and 4154-4165, Mukim 1, District of Province Wellesley Central, State of Penang (“Land”) owned by MSB into individual lots and to sell the individual lots with the necessary infrastructure to purchasers for the development of sixty (60) units of 2½  storey detached houses and a 2½ storey shop/office for an aggregate sale consideration of not less than RM16,500,000 (“Minimum Price”) over a period of five years (“Proposed Business Arrangement”). 

The Company will seek shareholders’ approval for the proposed disposal of the Land at the Minimum Price (“Proposed Disposal”) and the Proposed Business Arrangement at an extraordinary general meeting to be convened. A circular to shareholders setting out the details of the Proposed Disposal and the Proposed Business Arrangement will be despatched to the shareholders in due course.

The Proposed Disposal and Proposed Business Arrangement are also subject to any other approval/consent as may be required. 

11. Changes in Composition of the Group


There were no changes in the composition of the Group during the current quarter and financial period to date, including business combinations, acquisition or disposal of subsidiaries and long-term investments, restructurings, and discontinuing operations other than as mentioned below:- 

(1) On 8 April 2005, the Company entered into Sale and Purchase agreements with its wholly-owned subsidiary, Amtel Group Sdn Bhd (“AGSB”) to acquire from AGSB the entire equity interests in:-

i) Amtel Cellular Sdn Bhd comprising 4,400,000 ordinary shares of RM1/- each for a cash consideration of RM170,494/-;

ii) Amtel Communications Sdn Bhd comprising 1,500,000 ordinary shares of RM1/- each for a cash consideration of RM4,264,313/-;

iii) Amtel Technology Sdn Bhd comprising 500,000 ordinary shares of RM1/- each for a cash consideration of RM100,000/-; and

iv) Ideal Move Capital Sdn Bhd comprising 100,000 ordinary shares of RM1/- each for a cash consideration of RM94,501/-.
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11. Changes in Composition of the Group (cont’d)

The total purchase consideration of RM4,629,308/- was paid by way of set-off against amount owing by AGSB to AHB. The above acquisitions have no effect on the Group’s earnings and net tangible assets.
12. Contingent Liabilities and Contingent assets

The Group does not have any contingent liabilities or contingent assets as at 22 July 2005 (the latest practicable date which is not earlier than 7 days from the date of issue of this interim report).

13. Capital Commitments

The Group has no capital commitment in respect of property, plant and equipment as at 31 May 2005. 

14. Cash and Cash Equivalents

Cash and cash equivalents included in the Condensed Consolidated Cash Flow Statements comprise the following Balance Sheet amounts:-

	
	RM’000

	Cash and bank balances
	3,443

	Cash on deposits
	3,529

	Bank overdrafts
	(1,384)

	
	5,588


15.
Related Party Transactions

There is no related party transaction entered into by the Company and/or its subsidiaries during the financial period to date. 
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NOTES TO INTERIM FINANCIAL REPORT FOR THE SECOND QUARTER ENDED 31 MAY 2005:

EXPLANATORY NOTES AS PER BMSB REVISED LISTING REQUIREMENTS

1.
Review of Performance

The Group recorded a loss before tax of RM0.524 million for the current financial quarter compared with a loss before tax of RM0.254 million for preceding year corresponding quarter. The loss was mainly due to lower contribution from the Trading & Distribution operations. Higher turnover reported in preceding year corresponding period was contributed by the sales of prepaid recharge cards by a subsidiary company. 

2.
Material Changes in the Profit Before Tax for the Quarter Reported on as Compared with the Immediate Preceding Quarter.

The Group reported a loss before tax of RM0.524 million for current quarter as compared to loss before tax of RM1.065 million reported in preceding quarter. The lower loss reported in this quarter was mainly due to share of profit of associated companies’ results. 

3.
Prospects for the Current Financial Year

The Board expects to complete the Group’s rationalization and restructuring exercises by the third financial quarter and is looking forward to an improved operating performance in the second half of the financial year. 
4.
Variances of Actual Profit from Forecast Profit

Not applicable.

5. Taxation

	
	Current Quarter

RM’000
	
	Cumulative Current Period

RM’000

	Taxation includes:-
	RM
	
	RM

	
	
	
	

	Tax provision based on results for the period
	68
	
	148

	Transfer to/(from) deferred taxation
	(4)
	
	(4)

	Share of taxation of associated companies
	40
	
	129

	
	104
	
	273


The Group’s effective tax rate for the current quarter is higher than the statutory rate of tax applicable due to losses incurred by certain group companies which cannot be set-off against profits made by other companies in the Group in the absence of Group tax relief.
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6. Profit/Loss on Sale of Unquoted Investments and/or Properties

There was no sale of unquoted investments and/or properties for the current quarter and financial period to date.

The Group received tax exempt dividends of RM11,239/- from quoted investments in income trust fund for the current financial period to date.

7. Quoted Securities

(1) Summary of dealings in quoted securities:-

	
	Current Quarter

RM’000
	Cumulative Current Period

 RM’000

	Long Term Investments:
	
	

	(i) Quoted Unit Trusts
	
	

	Total Disposal Proceeds
	195
	542

	Total Profit/(Loss) on Disposal
	-
	-

	Total Purchase Consideration
	503
	503

	
	
	

	(ii) Quoted Shares
	
	

	Total Disposal Proceeds
	-
	-

	Total Profit/(Loss) on Disposal
	-
	-

	Total Purchase Consideration
	-
	-

	 
	
	

	Short Term Investments – Quoted Shares:
	
	

	Total Disposal Proceeds
	58
	58

	Total Profit/(Loss) on Disposal
	11
	11

	Total Purchase Consideration
	140
	140

	
	
	


(2) Investments in quoted securities as at 31 May 2005 are as follows:-

	
	   RM’000

	Long Term Investments:
	

	(i) Quoted Unit Trusts
	

	Total investments at cost & at carrying value
	794

	Total investments at market value 
	741

	(ii) Quoted Shares
	

	Total investments at cost 
	69

	Total investments at carrying value/book value (after allowance for impairment loss)  
	4

	Total investments at market value 
	4

	Short Term Investments – Quoted Shares:
	

	Total investments at cost & at carrying value
	223

	Total investments at market value 
	223
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8. Status of Corporate Proposals

(a)
There are no corporate proposals announced but not completed as at 22 July 2005 (the latest practicable date which is not earlier than 7 days from the date of issue of this quarterly report) except as mentioned below:- 


(1)
As announced on 27 April 2005 to Bursa Malaysia Securities Berhad (“BMSB”), the Company has entered into a conditional Sale and Purchase Agreement dated 27 April 2005 to dispose of 499,000 ordinary shares of RM1/- each, representing 49.9% equity interests in AAV Industries Sdn Bhd (AAV”) (formerly known as Amtel Industries Sdn Bhd) to AE Multi Holdings Berhad for a cash consideration of RM720,000/-. The disposal will not have any material effect on the consolidated earnings per share and net tangible assets of AHB for the financial year ending 30 November 2005. The disposal is pending approval from relevant financial institutions of AAV.

(2) On 20 July 2005, the Company announced that Metrarama Sdn Bhd (“MSB”), a wholly owned subsidiary, had on 19 July 2005 entered into a conditional project management agreement to appoint Concrete Idea Sdn Bhd (“CISB”) as the project manager with respect to the subdivision of a parcel of development land held under Lot nos. 41, 80 and 4154-4165, Mukim 1, District of Province Wellesley Central, State of Penang (“Land”) owned by MSB into individual lots and to sell the individual lots with the necessary infrastructure to purchasers for the development of sixty (60) units of 2½  storey detached houses and a 2½ storey shop/office for an aggregate sale consideration of not less than RM16,500,000 (“Minimum Price”) over a period of five years (“Proposed Business Arrangement”). 

The Company will seek shareholders’ approval for the proposed disposal of the Land at the Minimum Price (“Proposed Disposal”) and the Proposed Business Arrangement at an extraordinary general meeting to be convened. A circular to shareholders setting out the details of the Proposed Disposal and the Proposed Business Arrangement will be despatched to the shareholders in due course.

The Proposed Disposal and Proposed Business Arrangement are also subject to any other approval/consent as may be required. 

(b) Private Placement of 4,186,666 new ordinary shares of RM1/- each (“Placement Shares”).

The Private Placement was completed with the listing and quotation of the Placement Shares on the Second Board of BMSB on 25 May 2005.

The utilization of the proceeds from the Private Placement is summarized as below:-

	
	RM’000

	Gross Proceeds (4,186,666 shares @ RM1.01)
	4,228

	Less: Private Placement expenses
	(105)

	Less: Working capital for the Group
	(23)

	Less: Payment to Alliance Bank Malaysia Berhad for partial settlement of revolving credit facility
	(4,100)

	Balance as at 31 May 2005
	-
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9. Group Borrowings  

The Group’s total borrowings (all denominated in Ringgit Malaysia) as at 31 May 2005 are as follows:- 

	
	
	
	
	RM’000
	
	RM’000

	(1)
	Short Term Borrowings 
	
	
	
	

	
	-
	Secured 
	
	
	
	

	
	
	Bank overdrafts
	
	1,384
	
	

	
	
	Bills payable
	
	2,340
	
	

	
	
	Revolving credit
	
	1,510
	
	5,234

	
	
	Current portion of long term loans
	
	
	
	304

	
	
	Current portion of long term mortgage loans
	
	
	
	210

	
	
	
	
	
	
	5,748

	(2)
	Long Term Borrowings 
	
	
	
	

	
	-
	Secured 
	
	
	
	

	
	
	Term loans
	
	380
	
	

	
	
	Less: current portion of long term loans 
	
	(304)
	
	76

	
	
	Mortgage loans
	
	 943
	
	

	
	
	Less: current portion of long term loans
	
	(210)
	
	733

	
	
	
	
	
	
	809

	
	
	Hire purchase creditors payable after the next 12 months
	
	
	
	565


Securities:-

(i) The revolving credit facility is secured by a first fixed charge over the freehold land of a subsidiary company, Metrarama Sdn Bhd and corporate guarantee of the Company.

(ii) The term loans are secured by cash deposits with licensed finance company of subsidiary company, Amtel Resources Sdn Bhd and corporate guarantees of the Company.

(iii) The mortgage loans are secured by a first fixed charge over the 60 years sub-lease industrial land and building of a subsidiary company, AAV Industries Sdn Bhd (formerly known as Amtel Industries Sdn Bhd) and corporate guarantee of the Company. 

10.
Off Balance Sheet Financial Instruments

The Group does not have any financial instruments with off-balance sheet risk as at 22 July 2005 (the latest practicable date which is not earlier than 7 days from the date of issue of this quarterly report).

11.
Material Litigation


There is no pending material litigation that would have a material adverse effect on the financial position of the Group as at 22 July 2005 (the latest practicable date which is not earlier than 7 days from the date of issue of this quarterly report). 
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12.
Dividend

The Board of Directors does not recommend any payment of dividend for the current financial period ended 31 May 2005.

13. Earning Per Share

(1)
Basic earning per share 

The basic earning per share for the current quarter and financial period to date is calculated by dividing the consolidated loss after taxation and minority interests by the weighted average number of ordinary shares in issue during the period as shown below:-   

	
	Current Quarter
	
	Cumulative Current

Period

	
	RM’000
	
	RM’000

	Net loss for the period
	- 557
	
	- 1,797

	
	
	
	

	Weighted average number of ordinary shares:-
	      ‘000
	
	     ‘000

	
	
	
	

	Issued ordinary shares at the beginning of the period
	41,867
	
	41,867

	Effect of new issue pursuant to private placement 
	364
	
	184

	Weighted average number of ordinary share as at 31 May 2005
	42,231
	
	42,051

	
	
	
	

	Basic earning per share (sen)
	- 1.32
	
	- 4.27


(2) Diluted earning per share

Not applicable.
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By Order of the Board

CHIA MOH MUI

Company Secretary
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