SRI HARTAMAS BERHAD (8324-P)

Special Administrators Appointed

(Incorporated in Malaysia)

Financial Statements for the Period Ended 31 March 2004

(These figures have not been audited)

Explanatory Notes


1.        Basis of Preparation

The interim financial statements are unaudited and have been prepared in compliance with MASB 26, Interim Financial Reporting. The accounting policies adopted in these interim financial statements are in accordance with the accounting policies as stated in the recent annual audited financial statements for the financial year ended 30 June 2003.

The following notes explain the events and transactions that resulted in the significant changes in the financial position and performance of the Group since the financial year ended 30 June 2003.

2.
Property, Plant and Equipment

The valuations of land and building have been brought forward without amendment from the previous annual report as no revaluation has been carried out since 30 June 2003.

3.
Changes in the Composition of the Group

There are no changes in the composition of the Group and the Company during the Current Quarter including business combination, acquisitions or disposal of subsidiaries and/or long-term investment, restructuring and/or discontinuing operations, other than the following subsidiaries which have been placed under liquidation by way of creditors’ voluntary winding up:
	Name of Subsidiary
	Position of Sri Hartamas Bhd to Subsidiary
	Date of Directors’ Meeting 
	Date of Members’ and Creditors’ Meeting

	Hartacrest Sdn Bhd


	Holding Company
	1 March 2004
	24 March 2004

	Sri Hartamas Homecare Sdn Bhd


	Holding Company
	1 March 2004
	24 March 2004


On the date of directors’ meeting stated above, the directors of the above subsidiaries, resolved that the above subsidiaries, by reason of their respective liabilities, were unable to continue their respective businesses and that they be wound up voluntarily. Hence, a provisional liquidator was appointed on the same date over each of the above subsidiaries.  At separate meetings of members and creditors of the above subsidiaries which were convened on the date of members and creditors meeting above, the members of the above subsidiaries have resolved that it was proved to their satisfaction that the said subsidiaries cannot by reason of their respective liabilities continue their respective businesses and they be wound up voluntarily and the creditors have confirmed the appointment of a liquidator over each of the said subsidiaries. The liquidator of the above subsidiaries was appointed on the date of members and creditors meeting above. 

Accordingly, the financial statements of above subsidiaries had been deconsolidated from the Group accounts in the Current Quarter ended 31 March 2004.
4.
Other Operating Income

Other Operating Income in the Current Quarter consists of gain from deconsolidation of subsidiaries mentioned above.
5.
Seasonal or Cyclical Factors

The property development activity, which is generally affected by the prevailing cyclical economic conditions, is now in the recovery phase especially in the residential properties sector.

6.
Segmental Reporting

The Group’s segmental operating revenue and profit/(loss) before taxation, are as follows:

	Analysis by activity 
	Operating

Revenue
	Profit/(Loss)

 Before Taxation 

	
	RM'000
	RM'000

	Financial Period Ended 31 March 2004 (unaudited)
	
	

	
	
	

	Investment holding and property management services 
	-
	6,268

	Property development and related activities
	-
	-

	Construction and related activities
	289
	(148)

	Others
	-
	2

	Inter segmental elimination
	-
	(7,570)

	
	---------------
	---------------

	
	289
	(1,448)

	Profit on deconsolidation of subsidiaries
	-
	64,555

	Finance Cost
	-
	(13,993)

	
	---------------
	----------------

	
	289
	49,114

	
	=========
	=========

	
	
	

	
	
	

	Analysis by activity 
	Operating

Revenue
	Profit/(Loss)

 Before Taxation 

	
	RM'000
	RM'000

	Financial Year Ended 30 June 2003 (audited)
	
	

	Investment holding and property management services 
	2,742
	(20,603)

	Property development and related activities
	152,646
	16,707

	Construction and related activities
	20
	(1,145)

	Others
	-
	62

	Inter segmental elimination
	(1,500)
	42,460

	
	---------------
	---------------

	
	153,908
	37,481

	Loss on deconsolidation and disposal of subsidiaries
	-
	(82,927)

	Finance Cost
	-
	(25,085)

	Share of result of jointly controlled entity
	-
	148

	Taxation
	-
	(402)

	
	---------------
	----------------

	
	153,908
	(70,785)

	
	=========
	=========


7.
Capital Commitments

There was no capital commitment during the Current Quarter ended 31 March 2004.

8.
Contingent Liabilities (Unsecured)

	

	RM’000

	Uncertified claims from contractors not accrued for
	752

	
	========


9.
Debt and Equity Securities

There were no issuance and repayment of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares during the Current Quarter ended 31 March 2004.

10.
Material Events Subsequent to the End of Reporting Period

There were no material events subsequent to 31 March 2004 until the date of this announcement.

11.
Additional Information Required by the Bursa Malaysia’s Listing Requirements

11.1
Review of Performance

The Group recorded RM289,000 operating revenue for the Current Quarter ended 31 March 2004 and the period ended 31 March 2004. The operating revenue is made up of the remaining construction work carried out by a subsidiary. 

The operating loss before tax and minority interest for the Current Quarter ended 31 March 2004 of RM3.86 million is mainly made up of interest charged and general expenses. The loss in the Current Quarter reduces the accumulated profit for the period ended 31 March 2004 to RM49.11 million.  

11.2 Comparison of Current Quarter Profit/Loss Before Taxation with Immediate Preceding Quarter

The Group recorded a loss before taxation and minority interest of RM3.86 million for the Current Quarter ended 31 March 2004 as compared to a profit before taxation and minority interest of RM13.10 million in the Immediate Preceding Quarter. The loss before taxation and minority interest for the Current Quarter is mainly due to interest charges and general expenses whilst the profit in the Immediate Preceding Quarter was primarily due to the effect of the deconsolidation of subsidiaries in the Immediate Preceding Quarter.

11.3 Current Year Prospect

Special Administrators were appointed over the Company and the Affected Subsidiaries (as defined in Section 11.8) in Year 2000. The Special Administrators’ (“SA”) immediate objective upon the appointments was to prepare Workout Proposals for the Company and the Affected Subsidiaries pursuant to the Danaharta Act.  The Workout Proposals of the Company and the Affected Subsidiaries have been approved by Pengurusan Danaharta Nasional Berhad and the Secured Creditors in accordance with the Danaharta Act.

To date, the Special Administrators of the Affected Subsidiaries have been discharged from their appointments pursuant to the successful implementation of the respective Workout Proposals. Consequently, all efforts of the SA are channeled to manage the implementation of the Workout Proposal of SHB.    

11.4
Variance of Profit Forecast and/or Profit Guarantee

Not applicable.
11.5
Taxation
There were no tax expenses during the Current Quarter ended 31 March 2004.

11.6
Sale of Investments and/or Properties

There were no profits on the sale of investments and properties that were included in the results for the Current Quarter ended 31 March 2004 and the period ended 31 March 2004.

The SC had, via its letter dated 12 December 2003, granted its approval to SHB for a waiver from the need to comply with the requirement set out under Paragraph 12.1 of Chapter 12 of the SC's Policies and Guidelines on Issue/Offer of Securities in relation to the proposed disposals of assets owned by the subsidiaries of SHB which have either been placed under liquidation or will be placed under liquidation.

11.7 Purchase or Disposal of Quoted Securities

There was no purchase or disposal of quoted securities for the Current Quarter and period ended 31 March 2004. The Company does not have any investment in quoted securities as at 31 March 2004.  

11.8 Functions of Special Administrators and Status of Corporate Proposals

11.8.1
Functions of Special Administrators

Further to the appointment of Special Administrators over the Company on 16 June 2000 by Pengurusan Danaharta Nasional Berhad (“Danaharta”), Danaharta had also appointed Special Administrators on the following dates over these wholly owned subsidiaries (“Affected Subsidiaries”) of the Company:

Date




Affected Subsidiaries

(i)
21 August 2000

Sri Hartamas Hotels Sdn Bhd (“SHHSB”) 


(ii)
18 October 2000

Cempaka Mewah Sdn Bhd (“CMSB”) 







Mawar Tiara Sdn Bhd (“MTSB”)







Mewah Rembang Sdn Bhd (“MRSB”) 







Puncak Permata Sdn Bhd (“PPSB”)

The appointments of the Special Administrators were made pursuant to Section 24 of the Danaharta Act. During the appointment of the Special Administrators, the powers of the Board of Directors and management of the Company and the Affected Subsidiaries are effectively suspended. 

Pursuant to Section 33(2) of the Danaharta Act, the Special Administrators are entitled to exercise all the functions of the Board of Directors.

A twelve (12) months (subject to further extension by Danaharta when appropriate) moratorium was placed upon the Company and the Affected Subsidiaries to allow the Special Administrators to preserve the assets of the Company and the Affected Subsidiaries and to prepare workout proposals to address the companies’ debt obligations in an equitable and orderly manner, and to further provide a better repayment alternative to the creditors, than if the Company and the Affected Subsidiaries are immediately liquidated.  During this period, no creditors may take action of any nature against the Company and the Affected Subsidiaries in respect of indebtedness owing by the Company and the Affected Subsidiaries.

The moratorium period and status of appointment of SA for the Company and Affected Subsidiaries are as follows:

	
	Moratorium Period
	SA Discharge Date

	The Company
	16 June 2000 to 15 June 2004
	Not applicable

	MTSB
	18 October 2000 to 5 May 2003
	5 May 2003 *

	CMSB
	18 October 2000 to 21 March 2003
	21 March 2003 *

	PPSB
	18 October 2000 to 21 March 2003
	21 March 2003 *

	MRSB
	18 October 2000 to 5 July 2002
	5 July 2002 *

	SHHSB
	21 August 2000 to 19 February 2002
	19 February 2002 *


* 
The discharges of the SA were made pursuant to Section 28(2) of the Danaharta Act where the Oversight Committee, on the recommendation of Danaharta, approved the release and discharge of the SA. 

Upon the implementation of the Workout Proposal of SHHSB, the SA were discharged from their appointment on 19 February 2002 and the management of SHHSB was returned to the directors of SHHSB.  Accordingly, the moratorium in respect of SHHSB was terminated on the same date. On 5 December 2003, the directors of SHHSB resolved that SHHSB, by reason of its liabilities was unable to continue its business and that it be wound up voluntarily. A provisional liquidator was appointed on the same date. At a separate meeting of the member and creditors of SHHSB on 29 December 2003, the member of SHHSB has resolved that it was proved to its satisfaction that SHHSB cannot by reason of its liabilities continue its business and it be wound up voluntarily and the creditors confirmed the appointment of the liquidator over SHHSB. The liquidator was appointed on 29 December 2003.
Pursuant to the Workout Proposals of MTSB, CMSB, PPSB and MRSB, it was proposed that these companies be liquidated.  Hence, upon the discharge of the SA over these companies, Provisional Liquidators were appointed.  At each of these companies’ separate meetings of member and creditors, the members of each of these companies have resolved that it was proved to their satisfaction that these companies cannot by reason of its liabilities continue their businesses and they be wound up voluntarily and the creditors have confirmed the appointment of the respective companies’ Liquidators.  The details of the appointments of Provisional Liquidators and the Liquidators are as follows:

	
	Date of Appointment of Provisional Liquidators
	Date of meetings of members and creditors and appointment of Liquidators

	
	
	

	MTSB
	6 May 2003
	28 May 2003

	CMSB
	21 March 2003
	17 April 2003

	PPSB
	21 March 2003
	17 April 2003

	MRSB
	4 July 2002
	2 August 2002


11.8.2
Status of Workout Proposal of SHB

On 29 January 2002, the Workout Proposal of the Company was approved in accordance with Section 46 of the Danaharta Act at a secured creditors’ meeting. Under the Danaharta Act, the Workout Proposal is binding on the Company, all creditors and shareholders of the Company, and any person affected by it.

The Workout Proposal of the Company comprised:

· The Proposed Scheme of Arrangement;

· The Proposed Debt Settlement to the creditors of the Company, as at 30 June 2000. All charges, interest and penalty charges in relation to known debts arising after 30 June 2000 shall be completely waived;

· The Proposed Disposal of Fortune Street (M) Sdn Bhd (a 60% owned subsidiary of the Company); and

· The Proposed Liquidation of the Company and its subsidiaries.  

The Proposed Scheme of Arrangement, inter alia, includes the following:

· Proposed Assets Injection by FACB Resorts Berhad (“FACB”);

· Proposed Special SHB Shares Issue and Proposed Shares Swap;

· Proposed Capital Repayment by the Company;

· Proposed Cancellation of Special SHB Shares and Proposed Shares Issue to Special Administrators of the Company;

· Proposed Shares Issue to Creditors of the Company by Hartamas Group Sdn Bhd (“HGB”);

· Proposed Transfer of Listing Status from Sri Hartamas Berhad (Special Administrators Appointed) (“SHB”) to HGB; and

· Proposed Restricted Renounceable Rights Issue by HGB, which incorporates the Proposed Cash Payment to Creditors of the Company by HGB. 

The implementation of the above proposals is subject to the fulfillment of the following approvals:

· The Securities Commission (“SC”);

· The Bursa Malaysia Securities Berhad (“Bursa Malaysia”);

· The FIC and MITI, where applicable;

· The approval of the shareholders of FACB Resorts Berhad, if necessary; and

· Other regulatory bodies as may be required by law.

As at the date of this announcement, the following approvals have been obtained:

	Authorities
	Type of Approval
	Approval Date

	
	
	

	FIC
	Full Approval
	19 March 2002

	SC
	Conditional Approval
	9 July 2002

	Bursa Malaysia
	Approval in principle
	14 November 2003


The SC had vide its letter dated 13 January 2003 granted the Company an extension of six (6) months up to and including 9 July 2003 to complete the Proposed Scheme of Arrangement.  We have sought further extension of time from the SC and SC had on 27 August 2003 and 29 December 2003 granted an extension of time of six (6) months to 9 January 2004 and 31 May 2004 respectively for SHB to complete the Proposed Scheme of Arrangement.

11.8.3
Second Supplemental Reconstruction Agreement

On 20 March 2003, the Company, entered into a Second Supplemental Reconstruction Agreement (“SSRA”) with FACB and HGB which supplements the reconstruction agreement dated 23 May 2001 and the first supplemental reconstruction agreement dated 25 September 2001. The SSRA does not revise the existing terms of the Proposed Scheme of Arrangement that was approved by the SC via its letter dated 9 July 2002 but serves to vary the manner of implementing the Proposed Restricted Renounceable Rights Issue by HGB. The SSRA is subject to approval by the SC, Danaharta and the secured creditors of the Company, if required.  

The SSRA provides for, amongst others, that FACB will procure underwriter(s) for at least 20 million ordinary shares of RM1.00 each in HGB ("HGB Shares") ("Rights Shares") together with 20 million warrants in HGB ("Rights Warrants") pursuant to the Proposed Restricted Renounceable Rights Issue by HGB. From the proceeds to be received, up to RM10 million will first be used to pay the expenses relating to the Proposed Scheme of Arrangement and to finance the working capital requirements of HGB and its subsidiary ("HGB Group"). The remaining RM10 million shall be made available for repayment to the creditors of SHB.  

Meanwhile, the creditors of SHB will participate in the Proposed Scheme of Arrangement ("Subscribers") and provide an undertaking that in the event the Proposed Restricted Renounceable Rights Issue by HGB is undersubscribed, the Subscribers via an agent to be appointed by Pengurusan Danaharta Nasional Berhad or the Special Administrators ("Creditors' Agent") shall subscribe for up to 40 million of the Rights Shares and up to 40 million of the Rights Warrants as direct settlement of up to RM40 million of the RM50 million payable to them under the proposed cash payment to SHB's creditors by HGB which is originally proposed ("Subscription Arrangement").
Pursuant to the Subscription Arrangement, the Special Administrators and FACB have entered into a put/call option arrangement, whereby:

(i)
The Creditors' Agent shall be entitled to sell the Rights Shares in the market anytime during the period of twelve (12) months from the date of listing and quotation of the HGB Shares on the Official List of the Bursa Malaysia ("Open Period") provided that the selling price is not lower than RM1.30 per Rights Share. The Creditors' Agent shall also be entitled to sell an equivalent number of Rights Warrants, i.e. based on the number of Rights Shares disposed, in the open market without any price restriction.

(ii)
FACB shall write a put option ("Put Option") to the Creditors' Agent which provides the Creditors' Agent with the right but not the obligation to sell all the remaining Rights Shares together with the Rights Warrants at a put exercise price of RM1.08 for one (1) Rights Share plus one (1) Rights Warrant to FACB within a period of 30 days immediately after the Open Period.
(iii)
In return for FACB writing the Put Option to the Creditors' Agent, the Creditors' Agent will write a call option ("Call Option") to FACB which provides FACB with a right but not an obligation to acquire the Rights Shares together with the Rights Warrants held by the Creditors' Agent anytime within the Open Period at an exercise price of RM1.13 for one (1) Rights Share plus one (1) Rights Warrant.

(iv)
FACB shall provide collateral security for the Put Option and the Call Option of one (1) HGB Share for every one (1) Rights Share ("Security Ratio") held by the Creditors' Agent ("Collateral Security"). This Security Ratio shall be maintained at all times, whereby any excess security of HGB Shares shall immediately be released to FACB and FACB shall immediately provide sufficient number of HGB Shares as Collateral Security in the event that there are insufficient HGB Shares as Collateral Security. In the event that the proceeds received from the disposal of the entire Collateral Security are insufficient to satisfy the put/call obligation, the Creditors' Agent may dispose the Rights Shares to settle the shortfall. FACB shall also provide a corporate guarantee ("Corporate Guarantee") to pay for any shortfall that may arise from the exercise of the Put Option and/or Call Option, in the event the Put Option and/or Call Option are exercised by a third party nominated by FACB. The Corporate Guarantee will be called upon only after the Creditors' Agent has fully disposed of the entire Collateral Security and such number of Rights Shares which have been served by FACB or notified by the Creditors' Agent pursuant to the Call Option and the Put Option respectively.
The agreements relating to the Put Option, the Call Option, the charge over the Collateral Security and the Corporate Guarantee have been entered into by SHB, via the Special Administrators, and FACB on the same date as the SSRA.
11.8.4
Public Spread Requirement by HGB
On 3 April 2003, SC had granted HGB an extension of up to a period of six (6) months from the date of listing of and quotation for the ordinary shares of HGB at RM1.00 each in HGB on the Bursa Malaysia to meet the 25% public spread requirement. The approval is subject to the submission by the management of SHB or HGB and/or the merchant bank of this restructuring exercise namely Commerce International Merchant Bankers Berhad (“CIMB”), of a detailed plan prior to the listing of and quotation for the HGB Shares on the Bursa Malaysia, as to the manner in which HGB shall meet the public spread requirement and the irrevocable undertaking by FACB Group to the SC that FACB Group will deposit a number of HGB Shares with an independent placement agent in order to meet the 25% public spread requirement within the stipulated period. 

On 7 November 2003, Bursa Malaysia has granted HGB the following approvals:

(i) Shortening of the period of notice for the book closing date in respect of the proposed restricted renounceable rights issue by HGB from not less than twelve (12) market days as required under Paragraph 6.18 of the Listing Requirements of Bursa Malaysia to five (5) market days;

(ii) Shortening of the period of notice for the book closing date in respect of the proposed capital reduction by SHB from not less than twelve (12) market days as required under Paragraph 9.19(1) of the Listing Requirements of Bursa Malaysia to five (5) market days;
(iii) Exemption from the trading of the provisional allotment letter arising from the proposed restricted renounceable rights issue by HGB on the Bursa Malaysia as stipulated in Appendix 6E of Chapter 6 of the Listing Requirements of Bursa Malaysia;
(iv) Shortening of the period between the book closing date and the closing date for receipt of application for and acceptance of new securities in respect of the proposed restricted renounceable rights issue by HGB from not less than twenty two (22) market days as required under Paragraph 6.20 of the Listing Requirements of Bursa Malaysia to fourteen (14) market days; and
(v) Extension of time of six (6) months from the date of listing of HGB on the Bursa Malaysia for HGB to comply with the 25% public shareholding spread requirement pursuant to Paragraph 3.05(1) of the Listing Requirements of Bursa Malaysia ("Extension of Time"). 

The following conditions must be met in respect of the Extension of Time:


(i)  
SHB/HGB must make an immediate announcement of the grant of the extension of time disclosing:

(a) That an extension of time for compliance has been granted;

(b) The duration of the extension (including when it will begin and when it will lapse);

(c) Its plans to comply with the 25% public spread requirement within six (6) months from the date of listing of HGB including:


An explanation of the approvals required (if any) and whether such approvals have been obtained; and

If the approvals have not been obtained, an explanation of the tentative timeline for obtaining the approvals; and
(d) 
Any conditions that have been imposed by the Bursa Malaysia;

(ii) 
HGB must make follow-up announcements on a bi-monthly basis and no later than 14 days from the expiry of the two (2)-month period. The announcements must state: 

(a) The status of its plan to meet the 25% public spread. In this respect, HGB must explain the progress it has made within the last two (2) months in relation to its plan to comply with the 25% public spread;

(b) If no, an explanation of the reason as to the lack of progress; and

(c) An explanation of any steps HGB has taken in respect of its lack of progress; and

(iii)
HGB procures an irrevocable undertaking letter from FACB Resorts Berhad ("FACB") that FACB will place out the appropriate quantum of HGB Shares to rectify the shortfall in the public shareholding spread within six (6) months from the date of listing of HGB Shares on the Bursa Malaysia.

In addition, the application to the Bursa Malaysia for the recognition of the ordinary shares of RM1.00 each in HGB ("HGB Shares") held by the shareholders of HGB holding less than 100 HGB Shares as shares held by the public and be included in the computation of the public shareholding spread of HGB was not approved by the Bursa Malaysia.

11.8.5
Waiver from undertaking the Mandatory Offer 

On 27 May 2003, the SC has granted its approval to SHB on the Proposed Waiver for FACB, certain subsidiaries of FACB, Lipkland Holding Sdn Bhd, Tan Sri Dr. Chen Lip Keong, Puan Sri Lee Chou Sarn and parties acting in concert (“Concert Parties”) from having to undertake the Mandatory Offer under Practice Note 2.9.3 of the Malaysian Code on Take-overs and Mergers 1998 ("Code") to purchase the remaining ordinary shares of RM1.00 each in HGB ("HGB SHARES") not already owned by the Concert Parties pursuant to the Proposed Scheme of Arrangement involving SHB . Notwithstanding the above, the Proposed Waiver for the proposals/exercises which represent future obligations of the Concert Parties, namely the exercise of the warrants of HGB ("HGB Warrant") by the Concert Parties and/or the exercise of the put option ("Put Option") by the creditors of SHB ("SHB Creditors") to sell the HGB Shares to the Concert Parties, would only be considered by the SC when the Concert Parties have obtained approval from the non-interested shareholders of HGB in accordance with the 'white-wash' procedures under Practice Note 2.9.1 of the Code (“refer to as Second Part”). The said approval from the non-interested shareholders of HGB, if any, is valid for the entire tenure of the HGB Warrants or the Put Option.

In relation thereto, if the Proposed Waiver which represents future obligations of the Concert Parties for the proposals/exercises mentioned above is approved by the SC, the Concert Parties are required to inform the shareholders of HGB the following conditions which would be imposed by the SC:

(i)
Prior to the exercise of the HGB Warrants by the Concert Parties or the exercise of the Put Option by the SHB Creditors, HGB is not allowed to implement any corporate proposal which would increase the shareholdings of the Concert Parties in HGB and cause the Mandatory Offer to trigger.

If the said corporate proposal involves proposed share buyback which could trigger the Mandatory Offer, the Concert Parties will have to apply for a separate waiver from the SC for the Concert Parties from having to undertake the Mandatory Offer under Practice Note 2.9.10 of the Code. Notwithstanding the above, any proposed share buyback would not negate the Proposed Waiver in the event the HGB Warrants and the Put Option are exercised in the future. Under such event, the SC will consider the Proposed Waiver under Practice Note 2.9.1 of the Code as set out above;

(ii)
The Concert Parties are not allowed to trade on any of the HGB Shares/HGB Warrants during the tenure of the HGB Warrants and the Put Option. Nevertheless, the Concert Parties may exercise/dispose of the HGB Warrants/HGB Shares owned by them;

(iii) 
In the event the relevant parties exercise the HGB Warrants or the Put Option, causing an increase in the equity interest of the Concert Parties in HGB to the extent of triggering the Mandatory Offer, the Concert Parties and CIMB are required to inform the SC regarding such transactions and confirm to the SC that all the conditions imposed by the SC as mentioned above have been met. The Concert Parties/CIMB is also required to make the appropriate announcement to the shareholders of HGB in relation to the said transactions; and

(iv)
If the Concert Parties have disposed/exercised the HGB Warrants which are already owned by them or the SHB Creditors have exercised the Put Option to a level whereby waiver from having to undertake the Mandatory Offer is no longer required, the Concert Parties/CIMB is also required to make the appropriate announcement to the shareholders of HGB.

On 26 June 2003, Commerce International Merchant Bankers Berhad ("CIMB"), on behalf of the Concert Parties, had made an appeal to the SC to consider approving the waiver from the mandatory offer to purchase the remaining HGB Shares not already owned by them in respect of the future obligation of the Concert Parties, namely the exercise of the warrants of HGB ("HGB Warrants") by the Concert Parties and/or the exercise of the put option ("Put Option") by the creditors of SHB ("collectively referred to as "Future Obligation") without the need to carry out the white-wash procedures under Practice Note 2.9.1 of the Code ("Appeal"). SC has rejected the Appeal via its letter dated 10 October 2003.

Subsequently, FACB has decided to remove the inter-conditionality between the Proposed Scheme of Arrangement involving SHB and the Second Part of the Proposed Waiver (Proposed Part Removal of Inter-Conditionality").  The Board of FACB and the members of the Concert Parties have decided to adopt the Proposed Part Removal of Inter-Conditionality after considering that the SC, via its letter dated 27 May 2003, allows the Concert Parties to apply for a waiver from having to undertake the Mandatory Offer under Practice Note 2.9.1 of the Code at a later date provided the Concert Parties have met the conditions stated in the Letter including the requirement to obtain the approval of the non-interested shareholders of HGB. 
11.8.6
Supplemental Letter to the SSRA

On 30 May 2003, the Company entered into a supplemental letter with FACB and HGB which serves to amend and revise certain terms of the SSRA.  The supplemental letter provides for, amongst others, that in the event FACB fails to satisfy its obligation pursuant to the exercise of the Call Option, the Creditors' Agent shall be entitled to immediately exercise the Put Option, on an accelerated basis, in relation to the other remaining HGB Shares and HGB Warrants held by the Creditors' Agent, and shall be entitled to receive the put consideration and the call consideration amounts plus any late charges thereon.
11.8.7
Approval of FACB’s Shareholders for the participation of FACB in the Scheme of Arrangement

On 24 June 2003, the shareholders of FACB have approved by resolution for the participation of FACB in SHB‘s Proposed Scheme of Arrangement at FACB’s Extraordinary General Meeting.
The SA and FACB are presently working towards fulfilling the remaining conditions imposed by the SC before implementing the Proposed Scheme of Arrangement.
11.8.8
Approval of Modified Workout Proposal

Modifications were made to the Workout Proposal to reflect changes made in the manner of implementation of the Proposed Scheme of Arrangement as mentioned above. The Modified Workout Proposal was approved by Danaharta in accordance with S. 46 (4) (b) of the Danaharta Act on 29 August 2003.

11.8.9
Moratorium Shares

The SC had, via its letter dated 12 December 2003, granted its approval to allow the Hartamas Group Berhad ("HGB") Moratorium Shares which are owned by FACB Resorts Berhad ("FACB") and certain of its subsidiaries to be charged as part of the replacement security for the land relating to the Bukit Unggul Eco-Media City's business undertaking and the land & building relating to the Nexus Resort Karambunai's business undertaking which have been charged to, amongst others, the RM420 million nominal value zero-coupon secured bonds 2001/2005 issued by FACB which are being held by Abrar Discounts Berhad. 

11.9
Group’s Borrowings 

The Group’s borrowings as at 31 March 2004 and 30 June 2003 comprised the following:-

	

	Secured
	Unsecured
	Total

	
	RM'000
	RM'000
	RM'000

	31 March 2004 (unaudited)
	
	
	

	
	
	
	

	Short term borrowings
	0
	41,557
	41,557

	
	========
	========
	=======


	30 June 2003 (audited)
	
	
	

	
	
	
	

	Short term borrowings
	56,752
	32,445
	89,197

	
	========
	=======
	=======


All borrowings are denominated in Ringgit Malaysia.

11.10
Off Balance Sheet Financial Instruments

The Group does not have any financial instruments with off balance sheet risk as at the date of this announcement.
11.11
Material Litigation

There is no material litigation as at the date of this announcement other than the following:

(a)
Woon Brothers Construction Sdn Bhd (“WBSB”), as the Plaintiff, has filed a suit against Sri Hartamas Builders Sdn Bhd (“SHBSB”), a wholly-owned subsidiary of Sri Hartamas Construction Sdn Bhd which is in turn wholly-owned by SHB. WBSB is claiming for infrastructure and earthwork done for Rumpun Jadi Sdn Bhd (“RJSB”) amounting to RM2,612,204.54.  SHBSB was the main-contractor of RJSB while WBSB was the sub-contractor of SHBSB. The suit was filed on 3 December 1999 and is currently fixed for mentioned on 15 July 2004.
(b)
SHB, as plaintiff, had filed a suit at the Kuala Lumpur High Court against GB Development Sdn Bhd (“GB Development”) and 3 guarantors (“Guarantors”) namely Harun bin Haji Faudzar, Amir bin Fauzar and Abdul Aziz bin Haji Sheikh Kadir (collectively referred to as “Defendents”). Judgement was entered against the Defendants on 27 August 2002 for a sum of RM20,313,489.50 together with interests and costs. GBD had on 13 February 2004 submitted a settlement proposal to SHB and the SA are presently evaluating the proposal. 
11.12
Dividends
No dividend has been recommended or declared for the Current Quarter ended 31 March 2004.

11.13
Basic Earnings/(Loss) Per Share

Basic earning/(loss) per share of the Group for the Current Quarter is calculated by dividing the net loss attributable to ordinary shareholders of RM3.86 million by the weighted average number of ordinary shares in issue during the Current Quarter of 860,081,667.

  

For and on behalf of 

Sri Hartamas Berhad

Special Administrators Appointed

OOI WOON CHEE

Special Administrator

Kuala Lumpur

21 May 2004
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