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(A)  NOTES TO THE INTERIM FINANCIAL REPORT 

 
 
1.  Basis of  Preparat ion 

 
 The in ter im f inanc ia l  repor t  is  unaudi ted and has been prepared in  

accordance wi th  FRS 134,  In ter im Financia l  Repor t ing.  
 
The in ter im f inanc ia l  repor t  should be read in  conjunct ion wi th  the 
audi ted f inanc ia l  s ta tements of  the Group for  the year  ended 31 
December 2004.   
 
The account ing pol ic ies and methods of  computat ion adopted for  the 
in ter im f inanc ia l  repor t  are cons is tent  wi th  those adopted by the 
Group in  the audi ted f inanc ia l  s ta tements for  the year  ended 31 
December 2004.   

 
2.   Audit  Report  of  the Preceding Annual  Financial  Statements 
 

The audi tors '  repor t  o f  the preceding annual  f inanc ia l  s ta tements was 
not  subject  to  any qual i f icat ion.    

 
3.  Seasonal  or  Cycl ical  Factors 

 
 The Group 's  p lantat ion operat ions are af fected by the usual  seasonal  

product ion of  f resh f ru i t  bunches.   The hote l  operat ions are subject  to 
the seasonal  f luc tuat ion in  occupancy rates o f  cer ta in  resor ts  and 
hote ls .   The Group 's  o ther  operat ions are genera l ly  not  a f fected by 
any major  seasonal  or  cyc l ica l  factors .  

 
4.  Unusual  Signif icant  I tems  
 

Inc luded in  the prof i t  before taxat ion for  the current  f inanc ia l  year  to  
date were the fo l lowing: -  

 
 RM’000
Net  ga in on d isposal  o f  assoc iates 25,860 

Share of  ga in on d isposal  o f  proper t ies in  an assoc iate 18,575 

Al lowance for  impai rment  loss in  assoc iates (67,969)

Impai rment  loss net  o f  wr i te  back/wr i te  o f f  o f  proper ty ,  
p lant  and equipment   

 
(30,565)

Impai rment  loss on development  proper t ies  (5 ,480)

Net  e f fect  on reduct ion of  in terest  charged to  a jo in t  
venture (6 ,685)

Prov is ion for  d iminut ion in  va lue of  o ther  investments (3 ,448)

 (69,712)
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5.  Changes in Est imates 

 
 There were no changes in  est imates of  amounts repor ted in  the pr ior  

quar ter  o f  the current  f inanc ia l  year  or  pr ior  f inanc ia l  year that  have a 
mater ia l  e f fect  in  the current  quar ter .  
 

 
 
6.  Changes in Debt  and Equity Securi t ies 

 
 On 8 February 2005,  the Group completed the acquis i t ion of  100% 

equi ty  in terest  in  Ambang Budi  Sdn Bhd ( “ABSB”)  and the lands in  
Mukim of  Tebrau and Sedi l i  Kechi l  ( “Lands”)  by issuance of  an 
aggregate RM483,000,000 nominal  va lue of  7-year  2% I r redeemable 
Conver t ib le  Unsecured Loan Stocks ( “2% ICULS 2005/2012”)  o f  the 
Company.   The 2% ICULS 2005/2012 were subsequent ly  l is ted on the 
Main Board of  Bursa Malays ia  Secur i t ies  Berhad on 29 March 2005.   
The acquis i t ion of  ABSB and Lands by issuance of  2% ICULS 
2005/2012 has increased the net  tangib le  assets  ( “NTA”)*  per  share 
of  the Group by RM0.68 (RM0.22 was at t r ibutab le to  the acquis i t ion 
of  ABSB).   
 
On 3 May 2005,  the Company redeemed i ts  RM200 mi l l ion 8.5% 
Redeemable Secured Bonds 2000/2005.  
 
Other  than as s ta ted above,  there have been no issuances,  
cancel la t ions,  repurchases,  resa le and repayments of  debt  and equi ty  
secur i t ies dur ing the current  f inanc ia l  year  to  date.   
 
( *  NTA = Shareholders ’  equi ty  less goodwi l l  net  o f  reserve on 
consol idat ion)  
 
 

7.  Dividend Paid 
 

 There was no d iv idend paid dur ing the current  f inanc ia l  year  to  date.  
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8.  Segmental  Report ing  
 

Current  Year  
To  Date  Hote l

 
P roper t i es  P lan ta t ions

Manufac tur ing  
and  Trad ing  

 
Others  Group

 RM'00 RM'000  RM'000 RM'000  RM'000  RM'000
   
Re venue    
T o ta l  revenue  291 ,254 107 ,813  392 ,845 645 ,5 08  29 ,075  1 ,466 ,495
In te r - segmen t  

revenue  
 
 

  
( 2 ,730 )  -

 
( 1 ,633 )  

 
(3 ,512 )  (7 ,875 )

Ex te rna l  
revenue  291 ,254

 
105 ,083  392 ,845

 
643 ,875  

 
25 ,563  1 ,458 ,620

   
Resu l ts    
Segmen t  

resu l t s  49 ,59 18 ,434  49 ,838
 

44 ,023  
 

14 ,056  175 ,941
(Loss ) /ga in  on  

d i sposa l  o f  
assoc ia tes  (39 ) -

 
 

25 ,899  

 
 

-  25 ,860
Impa i rmen t  

l oss  ne t  o f  
wr i t e  
back / wr i t e  o f f  
o f  p rope r t y ,  
p lan t  and  
equ ipmen t  

(29 ,90

 
 
 
 
 
 
 

-  ( 4 )

 
 
 
 
 
 
 

( 611 )  

 
 
 
 
 
 
 

( 49 )  (30 ,565 )
Impa i rmen t  

l oss  on  
deve lopm en t  
p rope r t y  (41

 
 
 

-  ( 5 ,062 )

 
 
 

-  

 
 
 

-  ( 5 ,480 )
Prov i s ion  fo r  

d im inu t i on  i n  
va lue  o f  o the r  
i nves tmen ts  -

 
-

 
 
 

-  

 
 
 

( 3 ,448 )  (3 ,448 )
Una l l oc a ted  

i ncom e 
  

   6 ,366
Una l l oc a ted  

expenses  
  

(57 ,846 )
P ro f i t  f r om 

oper a t i ons  
  

110 ,828
   

 
 
9.  Valuat ion of  Investment Propert ies,  Development Propert ies and 

Property,  Plant  and Equipment 
 

 Except  for  the impai rment  loss made on a hote l  proper ty ,  the 
va luat ion of  investment  proper t ies and hote l  proper t ies he ld by the 
Group as at  the end of  the current  quar ter  has been brought  forward,  
wi thout  amendment  f rom the prev ious annual  repor t .   The Group d id  
not  revalue i ts  development  proper t ies and other  proper ty ,  p lant  and 
equipment .  
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10.  Material  Subsequent Events   

 
 (a)  There were no mater ia l  events  subsequent  to  the end of  the  

current  quar ter .  
 
 
11.  Changes in the Composit ion of  the Group 

 
 (a)  On 5 January 2005,  the Group completed the d isposal  o f  i ts  45% 

equi ty  in terest  in  Uni ted Malayan F lour  (1996)  Sdn Bhd ( “UMF”) .  
 
(b)  As s tated in   Note 6,  on 8 February 2005,  the Group completed 

the acquis i t ion of  ABSB. The acquis i t ion of  ABSB by issuance of  
RM168,000,000 nominal  va lue of  2% ICULS 2005/2012 has 
increased the NTA per  share of  the Group by RM0.22.  

 
(c)  On 25 March 2005,  the Group completed the acquis i t ion of  the 

remain ing 10% equi ty  in terest  in  Tradewinds In ternat ional  
Insurance Brokers Sdn Bhd ( “TI IB”)  for  a  cash considerat ion of  
RM1.6 mi l l ion.  TI IB is  a  90% owned subsid iary  of  the Company.  

 
(d)  On 29 Apr i l  2005,  the Group completed the d isposal  o f  the f i rs t  

t ranche of  28,260,870 ord inary shares in Uni ted Malayan Land 
Bhd ( “UM Land”)  for  RM65,000,001 in  cash.  

 
(e)  On 24 June 2005,  the Group completed the acquis i t ion of  the 

remain ing 40% equ i ty  in terest  in  TPC Development  L imi ted for  a  
to ta l  cons iderat ion of  USD1.45 mi l l ion wi th  USD0.55 mi l l ion in 
cash and the remain ing USD0.9 mi l l ion in  the form of  proper ty .  
TPC Development  L imi ted is  a  60% owned subsid iary  of  
Tradewinds Resources Sdn Bhd ( “TRSB”) .  TRSB is  a  100% 
owned subsid iary  of  the Company.  

 
( f )  On 24 June 2005,  the Group completed the acquis i t ion of  the 

remain ing 40% equi ty  in terest  in  Croesus L imi ted for  a  cash 
considerat ion of  USD1.55 mi l l ion.  Croesus L imi ted is  a  60% 
owned subsid iary  of  Del ta  Del ights  Sdn Bhd,  a  whol ly-owned 
subsid iary of  Tradewinds (M) Berhad ( “TWS”) .  TWS is  a  53% 
owned subsid iary  of  TRSB. 

 
(g)  On 19 September  2005,  TI IB completed the acquis i t ion of    the 

ent i re  issued and paid up share capi ta l  o f  SKS Agency Sdn Bhd 
for  RM10 mi l l ion.  

 
(h)  On 7 December 2005,  Super ior  Palm Sdn Bhd,  a  whol ly  owned 

subsid iary o f  TCB OUE Sdn Bhd which in  turn is  a  70% owned 
subsid iary of  the Company was deregis tered f rom the Companies 
Commiss ion of  Malays ia .  
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( i )   On 28 December 2005,  the Group completed the d isposal  o f  70% 

equi ty  in terest  in  L i tyan Appl icat ions Sdn Bhd ( “LASB”)  for  
RM75,000.  LASB is  a  70% owned subsid iary  of  TCB Commerc ia l  
Sdn Bhd which in  turn is  a  whol ly-owned subsid iary of  the 
Company.  

 
( j )  On 30 December 2005,  the Group completed the d isposal  o f  35% 

equi ty  in terest  in  Ot is  E levator  Company (M) Sdn Bhd for  RM37.5  
mi l l ion.   

 
Other  than the acquis i t ion of  ABSB which has increased the NTA per  
share of  the Group by RM0.22,  the above d isposals  and acquis i t ions 
do not  have any mater ia l  e f fect  on the NTA and resul ts  o f  the Group.  

  
 
 
12.  Changes in Contingent Liabi l i t ies or  Contingent Assets 

 
 The Group has p ledged cer ta in  por t ion of  i ts  land held for  sa le  to  

secur i ty  t rustees for  cer ta in pr ivate debt  secur i t ies  of  RM182 mi l l ion 
issued by i ts  jo in t  venture par tners,  Har tap lus Real ty  Sdn Bhd and 
Oxbr idge Height  Sdn Bhd pursuant  to  the term of  the jo in t  venture  
ar rangements.  The Group is  ent i t led to  guaranteed payments 
amount ing to  RM431,778,900 f rom the sa le of  i ts  land.   
 
A subs id iary  has d ischarged the corporate guarantee for  bank fac i l i ty  
granted to  a jo in t  venture amount ing to RM11,818,000.    
 
On 25 May 2005,  UM Land,  an assoc iate of  the Group and a th i rd  
par ty  have agreed,  through an exchange of  le t ters  between the i r  
so l ic i tors ,  to  a  set t lement  whereby UM Land wi l l  pay the th i rd  par ty  a  
sum of  RM15,500,000 as fu l l  and f ina l  set t lement  o f  the c la ims made 
against  UM Land ( “Set t lement” ) .  On 27 May 2005,  the Kuala Lumpur 
High Cour t  a lso granted that  another  th i rd  par ty  is  to  indemni fy  UM 
Land on the consequence of  the cont ingent  l iab i l i ty  and the 
Set t lement  sum.  Accord ingly ,  the Group no longer  has share in  
respect  o f  the above cont ingent  l iab i l i ty  amount ing to  RM5,022,000.  
 
Other  than the above,  there were no changes in  cont ingent  l iab i l i t ies  
or  assets  of  the Group s ince 31 December 2004.   
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13.  Capital  Commitments  

 31.12.05
 RM'000
  

-  Hote l  proper t ies 61,317
-  Proper ty ,  p lant  and equipment  235,397
-  Acquis i t ion of  subs id iar ies   131,600

 
Author ised capi ta l  expendi ture 428,314

 
Pursuant  to  the Restructur ing cum Subscr ip t ion Agreement  dated 12 
June 2003 entered in to  by Khazanah Nasional  Berhad ( “KNB”) ,  the 
Company,  Tradewinds Hote ls  & Resor ts  Sdn Bhd ( “THR”) ,  TCB OUE 
Sdn Bhd both 70% owned subsid iar ies of  the Company,  the Company 
is  requi red to  purchase any remain ing 2% I r redeemable Conver t ib le  
Unsecured Loan Stocks 2004/2013 issued by THR (“2% ICULS 
2004/2013”)  he ld by KNB up to  RM100,000,000 nominal  va lue of  2% 
ICULS 2004/2013 in  f ive t ranches over  a  per iod of  f ive years f rom 1 
May 2009 at  RM20,000,000 nominal  va lue of  2% ICULS 2004/2013 
per  annum.  
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(B)  ADDITIONAL INFORMATION REQUIRED BY THE LISTING 

REQUIREMENTS OF BURSA SECURITIES (PARAGRAPH 9.22 AND 
APPENDIX 9B)  

  
1.  Review of  Performance 

 
 The Group’s  revenue for  the quar ter  under  rev iew was RM387.9 

mi l l ion,  which represents  an increase of  RM81.6 mi l l ion (27%) f rom 
that  o f  the prev ious year ’s  corresponding quar ter .   For  the f inanc ia l  
year  ended 31 December 2005,  the Group’s  revenue increased by 
RM213.8  mi l l ion (17%) to  RM1.46 b i l l ion.   The h igher  revenue 
achieved was main ly  a t t r ibutab le to  the increase in  sa les recorded 
by the hote ls  d iv is ion,  revenue contr ibut ion f rom i ts  newly acqui red 
development  proper t ies,  h igher  sa les of  re f ined sugar  and the 
increase in  sa les of  pa lm products  dur ing the per iod under  rev iew.   
 
For  the quar ter  under  rev iew,  the Group recorded a loss before  
taxat ion of  RM28.9 mi l l ion as compared to  a prof i t  before taxat ion of  
RM20.0 mi l l ion recorded for  the corresponding quar ter  last  year .   
The loss in  the current  quar ter  was main ly  due to  the a l lowance for  
impai rment  loss in an assoc iate,  impai rment  o f  assets  and ef fect  on 
the reduct ion in interest  charged to  a jo in t  venture despi te  h igher 
cont r ibut ion f rom assoc iates and recogni t ion of  ga in  on d isposal  o f  
assoc ia tes.   
 
For  the f inanc ia l  year  ended 31 December 2005,  the Group recorded 
an operat ing prof i t  o f  RM110.8 mi l l ion as compared to  RM188.9 
mi l l ion in the prev ious corresponding year .  The lower  operat ing 
prof i t  in  the current  year  was due to  the h igher  cost  o f  raw sugar ,  
lower  average se l l ing pr ice of  pa lm products ,  impai rment  o f  assets  
of  RM39.5 mi l l ion and reduct ion in in terest  charged to  a jo in t  
venture of  RM26.7mi l l ion.  
  
For  the f inanc ia l  year  ended 31 December 2005,  the Group recorded 
a pre- tax prof i t  o f  RM6.2 mi l l ion as compared to  RM151.6  mi l l ion in 
the prev ious corresponding year .  The lower  prof i t  in  the current  year  
was due to  the h igher  cost  o f  raw sugar ,  lower  average se l l ing pr ice 
of  pa lm products ,  h igher  a l lowance for  impai rment  loss in  assoc iates 
by RM53.0 mi l l ion,  impai rment  o f  assets  of  RM39.5 mi l l ion and net  
e f fect  on the reduct ion of  in terest  charged to  a jo in t  venture o f  
RM6.7 mi l l ion despi te  h igher  cont r ibut ion f rom associates due to  
ga in on sa le  of  proper t ies and recogni t ion of  ga in  on d isposal  o f  
assoc iates to ta l ing RM44.4  mi l l ion.  There was a lso a wr i te  back of  
d iv idends and redempt ion premium on Redeemable Cumulat ive 
Conver t ib le  Preference Shares and gain on d i lu t ion of  in terest  in  
subs id iar ies made in  the prev ious f inanc ia l  year .   
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2.  Material  Changes in the Prof i t  Before Taxat ion for  the Quarter  

Reported on as Compared to the Immediate Preceding Quarter  
 

  

Quarter  
Reported 

On 

Immediate 
Preceding 

Quarter   (Decrease)
  RM'000 RM'000  RM'000 
      
(Loss) /prof i t  before taxat ion (28,896) 26,880  (55,776)  

 
 The Group recorded a loss before taxat ion of  RM28.9 mi l l ion in  the 

current  quar ter  as compared to  a prof i t  before taxat ion of  RM26.9 
mi l l ion in the th i rd  quar ter  main ly  due to  h igher  a l lowance for  
impai rment  loss in  an assoc iate,  impai rment  o f  assets  and reduct ion 
in  in terest  charged to  a jo in t  venture despi te  recogni t ion of  ga in on 
d isposal  o f  assoc iates.  There was also h igher  cont r ibut ion f rom 
assoc iates due to  ga in on sa le  of  proper t ies in  the preceding 
quar ter .  
 

 
3.  Prospects   

 
  

The proposed merger  o f  the p lantat ion bus inesses of  Tradewinds 
(M) Berhad ( “TWS”)  and Johore Tenggara Oi l  Palm Berhad 
( “Proposed Merger” )  is  expected to  be completed dur ing the f i rs t  
quar ter  o f  the f inanc ia l  year  ending 31 December 2006.   The 
complet ion of  the Proposed Merger  would br ing about  an enlarged 
matured p lantat ion area of  the Group and an expected increase in 
pa lm products .   The f inanc ia l  per formance of  the Plantat ion Div is ion 
is  expected to  be bet ter  than 2005 due to  the expected increase in  
pa lm products  and f i rmer  crude palm o i l  pr ices.  

  
Against  the chal lenge of  increas ing raw sugar  pr ices,  the  
manufactur ing and t rad ing d iv is ion is  expected to  per form 
sat is factor i ly  for  the coming f inanc ia l  year .  

 
The contr ibut ion f rom the hote l  d iv is ion is  expected to be lower  in 
2006 in  ant ic ipat ion of  the re furb ishment  exerc ise to  be carr ied out  
on Mut iara Beach Resor t  Penang.    
 
The change in  account ing po l icy  on deprec iat ion of  hote l  proper t ies  
fo l lowing the adopt ion of  FRS 116,  “Proper ty ,  P lant  and Equipment” ,  
which is  e f fect ive f rom 1 January 2006 is  a lso expected to  have an 
impact  on the resul ts  o f  the hote l  d iv is ion.    
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The contr ibut ion f rom the development  proper t ies acqui red dur ing 
the year  wi l l  not  be s ign i f icant  but  is  expected to  prov ide a s t ream of  
cash f lows to  the Group.  The remain ing investment  proper t ies wi l l  
cont inue to  generate recurr ing renta l  income.   
 
Based on the above c i rcumstances,  the Di rectors  expect  the 
per formance of  the Group for  the f inanc ia l  year  ending 31 December 
2006 to  be sat is factory .  
 

  
4 .  Variance on Prof i t  /  Prof i t  Guarantee 

 
 The Group has not  prov ided any prof i t  forecast  or  prof i t  guarantee in  

a  publ ic  document  dur ing the current  f inanc ia l  year .  
 
 
5.  Taxat ion 
  

Taxat ion of  the Company and i ts  subsid iar ies compr ises:  
 

   
Current  Year 

Quarter   
Current  Year 

To Date
  RM'000  RM'000
    

Current  per iod charge 6,418  30,195
Over  prov is ion in  respect  o f  pr ior  years

-  Income tax (261)   (1 ,214)
  -    Real  proper ty  ga ins tax (464)   (464)
Deferred taxat ion 1,690  2 ,691

 7,383  31,208
 
The ef fect ive tax rate of  the Group for  the current  quar ter  and 
current  year  to  date is  h igher  than the s tatutory  tax ra te due 
pr inc ipa l ly  to  the absence of  Group re l ie f  for  losses suf fered by 
cer ta in  subs id iar ies  and cer ta in  expenses that  were not  deduct ib le  
for  tax purposes,  despi te u t i l isat ion of  tax losses by cer ta in  
subs id iar ies and no tax charge on capi ta l  ga in  ar is ing f rom d isposal  
o f  investments.  
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6 .  Prof i ts / (Losses)  on Sale of  Unquoted Investments and/or  

Propert ies  
 

  
Current  Year 

Quarter  
Current  Year 

To Date
  RM'000  RM'000
   
Prof i t  on sa le of  unquoted investments -  -
Prof i t  on sa le  of  proper t ies 2,345  5,971

 
 
7.  Quoted Securi t ies other than Securi t ies in Exist ing Subsidiar ies 

and Associated Companies 
 

(a)  There were no purchases and d isposals  o f  quoted secur i t ies .  
 
(b)  Investment  in  quoted secur i t ies  of  the Group as at  the repor t ing 

per iod are as fo l lows:  
 

 RM'000
At cost  47,748 
At  carry ing va lue 15,815 
At  market  va lue 17,456 

 
 
8.  Corporate Proposals 

 
(a)  Status of  Corporate Proposals 

 
 The status of  corporate proposals  announced but  not  completed as 

at  22 February 2006 (be ing the la test  pract ica l  date)  are as fo l lows:  
 

 ( i )  Proposed d isposal  o f  remain ing 28,892,630 ord inary shares in 
UM Land.  

          
        On 28 October  2005,  Tradewinds Corporat ion Berhad entered 

in to  a second supplementa l  agreement  ( “SSA”)  wi th  Wawasan 
Perangsang Mewah Sdn Bhd to  vary cer ta in  terms and 
condi t ions of  the share sa le agreement  dated 6 November 
2003.  The var ia t ions amongst  o thers are as fo l low:-  

           
a)  The to ta l  purchase pr ice for  the 57,153,500 Sale Shares,  

be ing the ent i re  Sale Shares which are the subject  o f  the 
Proposed Disposal ,  has been reduced f rom RM131,453,050 
to  RM106,572,653.50 ( “Pr ice Revis ion”) .  S ince the F i rs t  
Tranche was completed pr ior  to  the Pr ice Revis ion,  the 
ent i re  reduct ion in  purchase pr ice has been ef fect ive ly  
appl ied towards the Pr ice Revis ion for  the remain ing 
28,892,630 ord inary shares for  RM41,572,652.50;  and 
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b)  The complet ion date of  the SSA has been extended to  31 
March 2006.  

 
The proposed d isposal  is  pending the set t lement  o f  sa le 
cons iderat ion f rom the purchaser .  

  
 
 ( i i )     Proposed merger  o f  the p lantat ion bus inesses of  TWS and 

Johore Tenggara Oi l  Palm Berhad ( “JTOP”)  ( “Proposed 
Merger” )  that  invo lves the fo l lowing: -  

 
(aa)   Proposed acquis i t ions by Tradewinds Plantat ion Berhad 

( “TPB”)  ( former ly  known as Jubi lant  Century  Berhad) 
f rom TWS of  the issued and paid-up share capi ta l  he ld 
by TWS in  i ts  p lantat ion subs id iar ies for  a  to ta l  
purchase cons iderat ion of  RM687.125 mi l l ion to  be 
sat is f ied by the issuance of  369,153,315 new ord inary 
shares of  RM1.00 each in  TPB ( “TPB Shares”)  a t  an 
issue pr ice of  RM1.60 per  TPB Share and RM96,479,445 
nominal  va lue 10-year  3% i r redeemable conver t ib le  
unsecured loan s tocks ( “ ICULS”)  in  TPB ( “TPB ICULS”)  
a t  an issue pr ice of  RM1.00 per  TPB ICULS;  

 
(bb)  Proposed exchange of  the ent i re  issued and paid-up 

share capi ta l  o f  JTOP compr is ing 160 mi l l ion ord inary 
shares of  RM1.00 each in  JTOP (“JTOP Shares”)  wi th 
160 mi l l ion new TPB Shares between TPB and JTOP 
ex is t ing shareholders pursuant  to  a  proposed members ’  
scheme of  ar rangement  under  Sect ion 176 of  the 
Companies Act ,  1965,  on the bas is  o f  one new TPB 
Share for  every one ex is t ing JTOP Share held by the 
JTOP ex is t ing shareholders;  

 
(cc)   Proposed assumpt ion by TPB of  RM63,520,555,  be ing 

par t  o f  the net  in ter -company advances owing by cer ta in  
p lantat ion subs id iar ies to  TWS, through the issuance of  
RM63,520,555 nominal  va lue TPB ICULS to TWS; 

 
(dd)   Proposed p lacement  o f  cer ta in  number o f  TPB Shares 

and TPB ICULS at  a  p lacement  pr ice to  be determined 
la ter  to enable TPB to meet  the min imum publ ic  
sharehold ing spread for  the l is t ing of  the TPB Shares  
and TPB ICULS in  accordance wi th  the L is t ing  
Requi rements of  Bursa Secur i t ies ;  and 

 
(ee)   Proposed t ransfer  o f  the l is t ing s ta tus of  JTOP on the 

Main Board of  Bursa Secur i t ies  to  TPB.  
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The Proposed Merger  was approved by the Secur i t ies 
Commiss ion,  subject  to  cer ta in  condi t ions,  on 10 June 2005 
and the shareholders of  TWS on 9 September 2005.   
 
On 22 September 2005,  TWS entered in to  a supplementa l  
agreement  wi th  TPB for  the  proposed assumpt ion by TPB f rom 
TWS of  RM40.0 mi l l ion outs tanding amount  owing by Amalan 
Penaga (M) Sdn Bhd ( “APSB”) ,  a  whol ly  owned subsid iary  of  
TWS, to  TWS (“Assumed APSB Advances”)  ( “Proposed APSB 
Debt  Assumpt ion”) ,  pursuant  to  the condi t ional  share sa le 
agreement  between TWS and TPB ( “APSB SSA”)  in  respect  o f  
the acquis i t ion by TPB of  the ent i re equi ty  in terest  he ld by 
TWS in  APSB ( “Proposed APSB Acquis i t ion”) .   Pursuant  to  the 
Proposed APSB Debt  Assumpt ion,  TWS shal l  cause APSB to,  
amongst  o thers,  capi ta l ise the Assumed APSB Advances by 
way of  a l lo tment  and issuance of  40,000,000 new ord inary 
shares of  RM1.00 each in  APSB to TPB on the complet ion 
date of  the Proposed APSB Acquis i t ion.  
 
On 1 September  2005,  TWS entered in to  a condi t ional  
agreement  wi th  APSB for  the proposed acquis i t ion of  60% 
equi ty  in terest  in  Retus Plantat ion Sdn Bhd ( “RPSB”)  for  a  
cash cons iderat ion of  RM15,860,718 ( “Proposed RPSB 
Acquis i t ion”) .   The Proposed RPSB Acquis i t ion is  in  
accordance wi th  the condi t ion precedent  set  out  in  the APSB 
SSA pursuant  to  the Proposed Merger  which requi res the 
complet ion of  the d isposal  o f  60% equi ty  in terest  in  RPSB by 
APSB pr ior  to  the acquis i t ion of  APSB by TPB f rom TWS.  The 
Proposed RPSB Acquis i t ion was approved by the Fore ign 
Investment  Commit tee on 19 September 2005.   The complet ion 
of  the Proposed RPSB Acquis i t ion is  pending the APSB SSA 
having become uncondi t ional  in  accordance wi th the terms and 
condi t ions of  the APSB SSA.  
 
The complet ion of  the Proposed Merger  is  pending the 
issuance of  TPB Shares and TPB ICULS.  
 
 

 ( i i i )  Proposed acquis i t ion of  the ent i re  issued and fu l ly  pa id-up 
share capi ta l  o f  Gula Padang Terap Sdn Bhd ( “GPTSB”)  by 
TWS f rom Jal inan Semangat  Sdn Bhd,  Perbadanan Kemajuan 
Neger i  Kedah and PPB Group Berhad for  a  to ta l  cash 
considerat ion of  RM188.0 mi l l ion.  

 
The proposed acquis i t ion was approved by the Min is t ry  o f  
In ternat ional  Trade and Indust ry  and the shareholders of  TWS 
on 27 May 2005 and 9 September 2005 respect ive ly .  
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The complet ion of  the proposed acquis i t ion is  pending the 
fu l f i l lment  o f  the condi t ions precedent  conta ined in  the Share 
Sale Agreement  for  the proposed acquis i t ion of  GPTSB. 

  
 
 ( iv )  Proposed d isposal  o f   leasehold land by TCB Real ty  Sdn Bhd,  

a  whol ly  owned subsid iary  of  Tradewinds Proper t ies Sdn Bhd,  
which in  turn a whol ly  owned subsid iary  of  the Company to  
Syar ikat  Kapasi  Sdn Bhd for  RM16.3 mi l l ion.  

         
        The proposed disposal  is  pending the approval  f rom the 

relevant author i t ies.  
 
 

(b)  Status of  Ut i l isat ion of  Proceeds Raised from Corporate  
Proposal  
 

 Not appl icable.  
 
 
9 .   Group Borrowings and Debt Securi t ies  
 

Group borrowings as at  the end of  the repor t ing per iod are as 
fo l lows:  
 

Tota l  
RM'000

Local  
Currency 

RM'000  

 US Dol lar  
Currency

RM'000
Long Term Bor rowings    
 Secured:    
 9 .0% Bonds 2000/2008  100,000  100,000  -
 Term loans  830,993 830,993          -
 Term loans  under  Is lamic  f inanc ing  98 ,000 98,000  -
 1 ,028,993 1,028,993  -
 Unsecured:    
 I r redeemable  Conver t ib le  Unsecured 

Loan Stocks  (debt  component )  
-  2% ICULS 2004/2014 
-  2% ICULS 2005/2013  

75 ,402
52,828

 
 

75 ,402 
52 ,828 

 

-
-

 Term loans  5 ,977 -   5 ,977
 Advances f rom minor i ty  shareho lders  

o f  subs id iar ies  
-  In te res t  bear ing  
-  Non- in teres t  bear ing 

1 ,520
132,212

 
 

1 ,520 
132,212 

 

-
-

 267,939 261,962  5 ,977
   
  Less :   Repayment  due w i th in  12    
            Months  (126,676)

 
(120,699)  

 
(5 ,977)

 1 ,170,256 1,170,256  -
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Tota l  

RM'000

Local  
Currency 

RM'000  

 US Dol lar  
Currency

RM'000
Shor t  Term Bor rowings   
  Secured:    
  Revo lv ing  c red i t    25 ,000   25 ,000        -
  Revo lv ing  c red i t  under  Is lamic   

f inanc ing  106,000
 

106,000 
 

-
   131,000 131,000  -
   
Unsecured:    
  Bank overdra f ts      26 ,577     26 ,577  -  
  T rade b i l l s  49 ,227 49,227  -  
  Revo lv ing  c red i ts  406,328  406,328         -
  Shor t  te rm advance 104,200 104,200  -
 586,332 586,332  -

   
  Cur ren t  por t ion o f  long  te rm 

bor rowings  126,676
 

120,699 
 

5 ,977
   
  H i re  purchase and lease c red i to rs  18 18  -
 844,026 838,049  5 ,977

 
 
10.  Off  Balance Sheet  Financial  Instruments 

 
 There were no f inanc ia l  ins t ruments wi th  o f f  ba lance sheet  r isk  as at  

31 December 2005.  
 
 

11.  Material  Li t igat ion 
 

 As at  22 February 2006,  be ing a date not  ear l ier  than 7 days f rom 
the date of  issue of  th is  quar ter ly  repor t ,  there were no changes in 
mater ia l  l i t igat ion s ince the last  annual  ba lance sheet  date.   
 
 

12.  Dividends 
 

 The Board of  Di rectors  does not  recommend any d iv idend for  the 
year  ended 31 December 2005.  
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13.  Earnings/( loss)  per  share 
  
 ( i )  Bas ic  loss per  share 

  
The bas ic  loss per  share for  the current  year  to  date has 
been ca lcu la ted based on the Group 's  net  loss for  the current  
year  to  date of  RM46,605,000 and on the weighted average 
number o f  623,032,231 ord inary shares in  issue dur ing the 
year .  
 

 ( i i )  Fu l ly  d i lu ted loss per  share 
 
Based on FRS 133,  Earn ings Per  Share,  the convers ion of  
warrants  is  cons idered d i lu t ive when they would resul t  in  the 
issue of  new ord inary shares for  less than the market  va lue of  
the shares.    As the current  exerc ise pr ice of  the warrants  is  
h igher  than the market  va lue of  the ord inary shares,  there is  
no impact  on d i lu t ion in  the loss per  share.   In  addi t ion,  the  
convers ion of  I r redeemable Conver t ib le  Unsecured Loan 
Stocks of  the Group is  a lso ant i -d i lu t ive.   Hence,  the fu l ly  
d i lu ted loss per  share is  not  appl icable.   
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