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DEFINITIONS

In this Circular, unless the context otherwise required, the following abbreviations shall have the
following meanings :-

Board : Board of Directors

Disposal : Disposal of 62,007,778 fully paid ordinary shares of RM1.00
each representing approximately 22.7% of the issued and paid-
up share capital of Malakoff to MMC for an aggregate cash
consideration of RM744,093,336 or RM12.00 per share

Disposal Shares : 62,007,778 fully paid ordinary shares of RM1.00 each
representing approximately 22.7% of the issued and paid-up
share capital of Malakoff

EPS : Earnings per share

ESOS : Employees’ share option scheme

FIC : Foreign Investment Committee

KLSE : Kuala Lumpur Stock Exchange

Malakoff : Malakoff Berhad

MMC : Malaysia Mining Corporation Berhad

MRCB or Company : Malaysian Resources Corporation Berhad

MRCB Group : MRCB and its subsidiaries

MRE : MR Enterprise Sdn Bhd, a wholly-owned subsidiary of MRCB

NAA : Novation and Amendment Agreement between MRCB, RBSB
and MMC dated 29 July 2000 whereby MRCB agrees to
discharge RBSB’s obligations under the SSA upon the terms of
MMC’s undertaking to perform the SSA and be bound by the
terms of the SSA in place of RBSB and the amendments therein

NTA : Net tangible assets

PAMB : Perwira Affin Merchant Bank Berhad

RBSB Restu Budi Sdn Bhd

RM and sen : Ringgit Malaysia and sen respectively

RPS : RM104.5 million redeemable preference shares of RM1.00 each
issued by MRE as fully paid-up to TJSB

SSA : Share Sale Agreement between MRCB and RBSB dated 31
January 2000 whereby MRCB agreed to dispose 62,077,778
fully paid ordinary shares of RM1.00 each representing
approximately 22.7% of the issued and paid-up capital of
Malakoff to RBSB for a cash consideration of RM744,093,336
or RM12.00 per share

SC : Securities Commission

TJSB : Teknik Janakuasa Sdn Bhd, a wholly-owned subsidiary of
Malakoff Berhad

USD : United States Dollar
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MALAYSIAN RESOURCES CORPORATION BERHAD (7994-D)
 (Incorporated in Malaysia)

Registered office:

Aras 10, Menara MRCB
No 2, Jalan Majlis 14/10
Seksyen 14
40000 Shah Alam
Selangor Darul Ehsan

27 February 2001

Board of Directors :-

Dato’ Seri Abdul Rahman Maidin (Chairman)
Datuk Zahari Omar
Dato’ Ahmad Haji Ibnihajar
Dato’ Zainol Abidin Dato’ Haji Salleh
Dr. Abdul Rahman Bidin
Jamil Bidin
Dr. Lim Ken Huat

To :  The Shareholders of Malaysian Resources Corporation Berhad

Dear Sir/Madam

DISPOSAL OF 62,007,778 FULLY PAID ORDINARY SHARES OF RM1.00 EACH
REPRESENTING APPROXIMATELY 22.7% OF THE ISSUED AND PAID-UP SHARE
CAPITAL OF MALAKOFF BERHAD TO MALAYSIA MINING CORPORATION BERHAD
FOR AN AGGREGATE CASH CONSIDERATION OF RM744,093,336 OR RM12.00 PER
SHARE

1. INTRODUCTION

On 1 February 2000, PAMB announced on behalf of the Board of MRCB that the Company
had on 31 January 2000 entered into a conditional SSA with RBSB for the proposed disposal
of MRCB’s approximately 22.7% equity interest in Malakoff to RBSB for a total cash
consideration of RM744,093,336 or RM12.00 per share.

Subsequently, on 31 July 2000, PAMB announced on behalf of the Board that the Company
had on 29 July 2000 entered into a conditional NAA with RBSB and MMC for the release of
RBSB’s obligations under the SSA upon MMC’s undertaking to perform the SSA and for
MMC to be bound by the terms of the SSA in place of RBSB.

The purpose of this Circular is to provide you with information on the Disposal.  No action is
required to be taken by shareholders.
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2. DETAILS OF THE DISPOSAL

2.1 Particulars

On 31 January 2000, the Company had entered into a conditional SSA with RBSB to
dispose of its entire equity interest in Malakoff comprising 62,007,778 ordinary
shares of RM1.00 each for a total cash consideration of RM744,093,336 or RM12.00
per share.

Subsequently, on 29 July 2000, the Company had entered into a conditional NAA
with RBSB and MMC wherein MMC had undertake to perform and be bound by the
terms of the SSA in place of RBSB and RBSB was discharged and released from all
obligations in respect of the SSA. Pursuant to the SSA as novated and amended by
the NAA, the Company agreed to sell and MMC agreed to acquire the Disposal
Shares for an aggregate cash consideration of RM774,093,336 or RM12.00 per share.

Further, in consideration of the Company agreeing to discharge and release RBSB
from its obligations under the SSA, MRCB had on the same day entered into an
Agreement (“RA”) with RBSB, wherein RBSB had irrevocably and unconditionally
agree to pay MRCB for the costs and expenses incurred or to be incurred as a result
of the extension of the completion of the SSA pursuant to the NAA. The extension
period is the period between 31 August 2000 until 31 October 2000 (the date the
Disposal was completed) whereby MRCB incurred interest payments, legal fees and
other costs that MRCB would not have incurred had RBSB been able to perform it’s
obligations under the SSA. As security for the reimbursement of the aforesaid
extension costs, a Memorandum of Deposit was entered into between MRCB and
RBSB on 29 July 2000 for RBSB to charge in favour of MRCB marketable securities
acceptable to MRCB.

The salient terms and conditions of the aforementioned agreements are as disclosed
below.

2.2 Salient terms and conditions of the SSA and NAA

The salient terms and conditions of the SSA are as follows: -

i) the sale consideration will be satisfied in the following manner:

a) a deposit of 10% (RM74,409,339.60) is payable to Messrs Zaid
Ibrahim & Co., as the Stakeholder within one month from the date of
the SSA; and

b) the balance of the sale consideration shall be payable by RBSB upon
completion of the Disposal.

ii) the Disposal Shares shall be disposed of free from all encumbrances and
together with all rights and benefits attached thereto upon completion of the
Disposal;

iii) MRCB shall cause and procure MRE to redeem the RPS, subject to the
approval of MRCB’s lenders; and
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iv) the sale, purchase and transfer of the Sale Shares as contemplated in the SSA
are conditional upon the conditions precedent outlined in the SSA.

The legal effect of the NAA was to amend and novate the SSA. Hence, the salient
terms and conditions of the NAA are as follows: -

i) the discharge of all obligations of RBSB under the SSA upon MMC’s
undertaking to perform RBSB’s obligations under the SSA and be bound by
the terms of the SSA in place of RBSB;

ii) the Disposal Shares shall be disposed by MRCB to MMC in the following
manner:-

a. an initial disposal of 12,401,556 Disposal Shares representing
approximately 4.5% of the issued and paid-up share capital of Malakoff
(“First Tranche”) for a cash consideration of RM148,818,667.20 or
RM12.00 per share  which is payable upon satisfaction of the conditions
precedent thereto being obtained before 28 August 2000, or any other
date to be mutually agreed between MRCB and MMC; and

b. the disposal of the remaining 49,606,222 Disposal Shares representing
approximately 18.2% of the issued and paid-up share capital of Malakoff
(“Second Tranche”) for a cash consideration of RM595,274,668.80 or
RM12.00 per share which is payable upon satisfaction of the conditions
precedent to this portion of the Disposal being obtained on or before 17
October 2000, or any other date to be mutually agreed between MRCB
and MMC;

iii) the extension of the stop date (being the last date upon which the conditions
precedent for the SSA has to be fulfilled failing which the SSA may be
rescinded) from 31 July 2000 to 17 October 2000 or any other date as may be
mutually agreed by MRCB and MMC;

iv) RBSB to irrevocably and unconditionally reimburse MRCB for the cost and
expenses to be incurred by MRCB for the extension of the stop date as
detailed in iii) above; and

v) the deposit of RM74,409,339.60 paid earlier by RBSB to MRCB under the
SSA will be released to RBSB upon receipt of payment of
RM148,818,667.20 from MMC for the First Tranche.

Pursuant to the NAA the other terms and conditions of the SSA remain.

The disposal of the First Tranche was completed on 28 August 2000.  Accordingly
the deposit of RM74,409,339.60 paid by RBSB earlier on 7 March 2000 was
reimbursed by the Stakeholder to RBSB on 10 August 2000.  The disposal of the
Second Tranche was completed on 31 October 2000.

2.3 Salient Terms and Conditions of the RA

The salient terms and conditions of the RA are as follows: -
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i) RBSB to irrevocably and unconditionally reimburse MRCB for the costs and
expenses incurred by MRCB (“Extension Costs”) for the period between 1
August 2000 until the completion of the Disposal on  31 October 2000;

ii) as security for reimbursement of the Extension Costs, RBSB shall charge and
deposit marketable securities (acceptable to MRCB) into the securities
account of MRCB; and

iii) the Extension Costs shall be reimbursed by RBSB within ten Business Days
of the date of the expiry of the extension period*.

The marketable securities acceptable to MRCB must have an amount or market value
of not less than 1.5 times of the Extension Cost or RM21 million whichever is the
higher.

To date, the final amount of the Extension Costs to be reimbursed by RBSB to
MRCB are still being negotiated by the two parties. Based on the closing market price
as at 31 January 2001, the marketable securities (comprising 8,160,000 shares of
Oriental Food Industries Berhad and 195,000 shares of Central Industrial Corporation
Berhad) deposited into the securities account of MRCB has an aggregate value of
approximately RM16.6 million.

* The extension period expired on the 10th business day from 17 October 2000) and
the parties are still negotiating the payment of the Extension Cost.

2.4 Basis of Arriving at Sale Consideration

The total cash consideration of RM744,093,336 for the Disposal which is equivalent
to RM12.00 per Malakoff share was arrived at on a willing-buyer willing-seller basis.
The sale consideration represents a premium of approximately 26.3% and 22.5% to
the last transacted price on 31 January 2000 of RM9.50 per share and 28 July 2000 of
RM9.79 per share respectively.

The Disposal does not involve the assumption of any liabilities by MMC.

2.5 Information on Malakoff

Malakoff was incorporated in Malaysia under the Companies Act, 1965 as a public
limited company on 9 October 1975 under its present name and was listed on the
KLSE on 12 February 1976.

Malakoff is principally involved in the generation and sales of electricity and other
related business through its 75% owned subsidiary, Segari Energy Ventures Sdn Bhd
which owns and operates the combined cycle gas turbine 1,303 megawatt Lumut
Power Plant in Segari, Perak Darul Ridzuan. Malakoff, via its wholly-owned
subsidiary, Hypergantic Sdn Bhd, also owns a 20% stake in Port Dickson Power
Berhad which owns and operates a dual fuel 440 megawatt open cycle peaking power
plant in Tanjong Gemok, Port Dickson.

The present authorised share capital of Malakoff is RM500,000,000 comprising
500,000,000 ordinary shares of RM1.00 each of which 278,241,334 ordinary shares
have been issued and fully paid-up as at 30 January 2001.
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Based on the audited accounts of Malakoff for the financial year ended 31 August
2000, Malakoff registered a profit after taxation and minority interest of RM344.179
million. Its audited NTA per share as at 31 August 2000 is RM5.82.

The original cost of MRCB’s investment in Malakoff is RM336.0 million which was
transacted between July 1993 and January 1994.

Further information on Malakoff is set out in Appendix I of this Circular.

2.6 Information on MMC

MMC was incorporated on 19 November 1976 under the Companies Act, 1965, as a
private limited company and on 8 March 1977 converted into a public company. The
principal activity of MMC is investment holding. The present authorised share capital
of MMC is RM100,000,000 comprising 1,000,000,000 ordinary shares of RM0.10
each, of which 836,139,210 ordinary shares have been issued and fully paid-up as at
31 Janaury 2000.

The directors and substantial shareholders of MMC and their respective direct and
indirect interests in MMC as at 31 January 2000 are as follows: -

!!!!-----Direct ---"""" !!!!--Indirect -""""
No. of shares

held
%

No. of shares
held

%

Directors
Dato’ Syed Abdul Jabbar Bin Syed Hassan - - - -
Tan Sri Ibrahim Menudin - - - -
Datuk Ab. Sukor Bin Shahar - - - -
Abdul Samad Bin Haji Alias - - - -
Dato’Mohd Desa Bin Pachi - - - -
Tan Sri Dato’ Thong Yaw Hong - - - -
Tan Sri Dato’ Dr Abdul Khalid Bin Sahan - - - -
Jamiah Binti Abdul Hamid - - - -

Datuk Alladin Bin Hashim - - - -
Tan Sri Dato’ Ir (Dr) Wan Abdul Rahman
 Bin Haji Wan Ya’acob - - - -
Dato’ Hilmi Bin Mohd Noor - - - -
Dr. Aziuddin Bin Ahmad - - 166,392,000^ 19.90

Substantial Shareholders
Yayasan Pelaburan Bumiputera (“YPB”) - - 385,628,232* 46.12
Permodalan Nasional Berhad (“PNB”) 385,628,232 46.12 - -
Impian Teladan Sdn Bhd 166,392,000 19.90 - -
Employees Provident Fund Board 66,962,300 8.01 - -
Dr. Aziuddin Bin Ahmad - - 166,392,000^ 19.90
Zainal Rashid Bin Abdul Rahman - - 166,392,000^ 19.90
The Straits Trading Company Limited 16,846,947 2.01 - -

* YPB is deemed interested in 385,628,232 shares in MMC, held through PNB. YPB owns 100%
less one share of PNB.

^ Indirect shareholding through his substantial shareholding in Impian Teladan Sdn. Bhd.
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3. RATIONALE

After coming through the recent economic crisis, the MRCB Group is strengthening itself by
reorganising its balance sheets. The Disposal is part of the management’s ongoing exercise to
meet this objective.

MRCB’s economic return from its investment in Malakoff, being an associated company, has
mainly been in the form of dividend payments. The Disposal, as such represents an
opportunity for MRCB to unlock the value of its investment in Malakoff under which a total
proceeds of approximately RM744 million was realised.

4. UTILISATION OF PROCEEDS

The aggregate cash proceeds arising from the Disposal would enable the Company to pay
down the RPS and a substantial portion of its bank borrowings, as well as meeting the
Group’s working capital requirements as follows:-

RM’000

Redemption of RPS, inclusive of premium on a pro-rated basis * 136,964
Repayment of bank borrowings ^ 463,000
Provision of working capital 144,129

744,093

* On 1 April 1998, MRE has issued as fully paid-up 104.5 million redeemable non-cumulative
preference shares of RM1.00 each at par to TJSB (then a wholly-owned subsidiary of MRCB),
as full satisfaction of the advance of RM104.5 million from TJSB to MRCB. As mutually
agreed between MRCB and TJSB, MRCB had provided an undertaking to fully redeem the
RPS held by TJSB inclusive of a premium of RM0.60 per share by 31 March 2001.

On 25 February 2000, MRCB had  secured the approval of its lenders before procuring MRE
to fully redeem the RPS held entirely by TJSB.  Subsequently, on 3 November 2000 MRCB
announced that MRE had on 2 November 2000 fully redeemed the RPS inclusive of a premium
of RM32.464 million, calculated on a daily basis pro-rated  from the issue date of 1 April
1998 up to the early redemption date of 2 November 2000.

^ As at 31 December 2000, MRCB’s total bank borrowings amount to RM254.714 million after
part repayment of the borrowings from the proceeds of the Disposal.



7

5. FINANCIAL EFFECTS OF THE DISPOSAL

5.1 Share Capital

The Disposal will not have any effect on the issued and paid-up share capital of
MRCB.

5.2 NTA

Based on the audited accounts of the MRCB Group for the financial year ended 31
August 2000, the proforma effects of the Disposal on the consolidated NTA of
MRCB are as follows :-

Audited as at
31 August 2000

After the
Disposal

RM’000 RM’000

Share capital 975,096 975,096
Reserves 166,524 345,147
Shareholders’ funds 1,141,620 1,320,243

Less:
Goodwill on consolidation (31,763) (31,763)
Group’s share of intangibles (294,561) (248,165)
Premium on acquisition (609,871) (531,316)

NTA 205,425 508,999

NTA per share (sen) 21.1 52.2

The proforma consolidated balance sheets of the Group as at 31 August 2000 together
with the auditors’ letter thereon is set out in Appendix II of this Circular.

5.3 Earnings

The First Tranche of the Disposal resulted in MRCB realising an exceptional gain of
RM76.001 million and RM36.783 million at company and group level respectively
for the financial year ended 31 August 2000. This exceptional gain improved the
Group’s net earnings on a per share basis by approximately 3.8 sen for the financial
year ended 31 August 2000.

The Second Tranche of the Disposal which was completed on 31 October 2000  will
result in an exceptional gain of RM342.067 million and RM169.112 million at
company and group level respectively for the financial year ending 31 August 2001.
This exceptional gain would improve the Group’s net earnings per share basis by
approximately 17.3 sen for the financial year ending 31 August 2001.

The repayment of the bank borrowings from the proceeds of the Disposal is estimated
to result in interest cost savings of approximately RM40.79 million per year (or
approximately 4.2 sen per share) based on the Group’s average borrowing cost of
8.81% per annum. The redemption of the RPS will result in the Group incurring a
loss on premium of RM32.4 million (or approximately a loss of 3.3 sen per share).
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6. APPROVALS REQUIRED

The Disposal is conditional upon the approval of the SC for the lifting of the moratorium on
the remaining 17,151,703 ordinary shares of RM1.00 each in Malakoff held by MRCB which
form part of the Disposal Shares. The moratorium was originally imposed by the SC vide the
SC’s letter dated 17 January 1994 in connection with the acquisition by Malakoff of 75%
equity interest in Sikap Energy Ventures Sdn Bhd through the issuance of new ordinary
shares of RM1.00 each in Malakoff. The approval of the SC for the lifting of the aforesaid
moratorium was obtained on 24 April 2000 without any conditions imposed.

The Disposal does not require shareholders approval as it does not fall under Section 116 of
the KLSE Main Board Listing Requirements.

The Disposal is conditional on the approval of the shareholders of MMC at an Extraordinary
General Meeting of MMC which was obtained on 27 September 2000. The unconditional
approval of FIC was obtained by MMC as the acquirer of the Disposal Shares on 17 October
2000.

The Disposal was completed on 31 October 2000 with completion of the disposal of the
Second Tranche.

7. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS AND
PERSON CONNECTED WITH THEM

In so far as the Board of MRCB is aware, none of the Directors or substantial shareholders of
MRCB or any person connected with them have any interest, direct or indirect, in the
Disposal.

8. DIRECTORS’ OPINION

Your Directors, after careful consideration on all matters pertaining to the Disposal are of the
opinion that the Disposal is in the best interest of the Company.

9. ADDITIONAL INFORMATION

Shareholders are requested to refer to the attached appendices for further information.

Yours faithfully
On behalf of the Board of Directors
MALAYSIAN RESOURCES CORPORATION BERHAD

DATO’ SERI ABDUL RAHMAN BIN MAIDIN
Chairman
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APPENDIX I

INFORMATION ON MALAKOFF

1. HISTORY AND BUSINESS

Malakoff was incorporated in Malaysia under the Companies Act, 1965 as a public limited
company on 9 October 1975 under its present name. Malakoff was listed on the KLSE on 12
February 1976. Malakoff is principally involved in the generation and sales of electricity and
other related business through its 75% owned-subsidiary, Segari Energy Ventures Sdn Bhd
which owns and operates the combine cycle 1,303 megawatt Lumut Power Plant in Segari,
Perak Darul Ridzuan. Malakoff, via its wholly-owned subsidiary, Hypergantic Sdn Bhd, also
has a 20% stake in Port Dickson Power Berhad, which owns and operates a dual fuel 440
megawatt open cycle peaking plant in Tanjong Gemok, Port Dickson.

Based on the audited accounts of Malakoff for the financial year ended 31 August 2000,
Malakoff registered a profit after tax and minority interest of RM344.179 million. Its audited
NTA per share as at 31 August 2000 is RM5.82.

As at 30 January 2001 the Malakoff Group has 262 employees.

2. SHARE CAPITAL

The present authorised share capital of Malakoff is RM500,000,000 comprising 500,000,000
ordinary shares of RM1.00 each of which 278,241,334 ordinary shares have been issued and
fully paid-up as at 30 January 2001.

3. MOVEMENT IN ISSUED AND PAID-UP SHARE CAPITAL

Details of changes in the issued and paid-up share capital of Malakoff since incorporation to
30 January 2001 are as follows:

Allotment date No. of ordinary shares
of RM1.00 each

Consideration Total
RM

09.10.1975 2 Subscribers’ shares 2

02.01.1976 20,447,158 Issued pursuant to the acquisition of
Malakoff Rubber Estates Ltd at par

20,447,160

09.06.1978 6,815,720 Bonus Issue of 1 for 3 27,262,880

06.06.1980 13,631,440 Bonus Issue of 1 for 2 40,894,320
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Allotment date No. of ordinary shares
of RM1.00 each

Consideration Total
RM

26.06.1981 1,783,000 Issued pursuant to the acquisition of
Sabah Agricultural Development
(Holdings) Sdn Bhd at RM4.10 per
share*

42,677,320

30.09.1981 67,000 Issued pursuant to the acquisition of
Sabah Agricultural Development
(Holdings) Sdn Bhd at RM4.10 per
share*

42,744,320

28.02.1990 42,744,320 Bonus Issue 1 for 1 85,488,640

22.06.1993 7,896,875 Issued pursuant to the acquisition of
29.1% equity interest in Ladang
Segaria Sdn Bhd at RM1.60 per share

93,385,515

23.03.1994 31,111,111 Issued pursuant to the acquisition of
75% equity interest in Sikap Energy
Ventures Sdn Bhd, which is now Segari
Energy Ventures Sdn Bhd at RM4.50
per share

124,496,626

25.03.1994 13,661,850 Special Issue to Sikap Power Sdn Bhd
at RM4.50 per share (a)

138,158,476

27.05.1994 15,593,211 Special issue to Bumiputera investors
approved by Ministry of International
Trade and Industry at RM3.70 per
share (b)

153,751,687

09.06.1994 62,248,313 Rights issue of 1 for 2 at RM3.70 per
share (before special issue of (a) and
(b) above)

216,000,000

02.11.1996 9,375,000 Issued for the acquisition of
Hypergantic Sdn Bhd at RM8.00 per
share

225,375,000

22.10.1997 to
09.06.1998

122,000 Issued pursuant to exercise of the
ESOS

225,497,000

20.08.1998 46,833,334 Issued pursuant to the acquisition of
Teknik Janakuasa Sdn Bhd at RM9.00
per share

272,330,334

03.11.1998 to
30.01.2001

5,911,000 Issued pursuant to exercise of the
ESOS

278,241,534

* Sabah Agricultural Development (Holdings) Sdn Bhd was previously the holding company of
Ladang Segaria Sdn Bhd. When the former was liquidated, its investments in Ladang Segaria
Sdn Bhd were transferred to Malakoff.
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4. SUBSIDIARY AND ASSOCIATED COMPANIES

Name of subsidiary/
Associated company

Date
& place of

incorporation

Issued and
paid-up share

capital
RM

Effective
equity

interest
(%)

Principal activities

Subsidiary companies:-

Segari Energy Ventures
Sdn Bhd

02.09.1992
Malaysia

4,001,000 75 Design, construction,
operation and maintenance
of combined cycle power
plant, sale of generating
capacity of electricity of
the power plant

Malakoff Engineering
Sdn Bhd

18.01.1996
Malaysia

1,000,000 100 Provision of project
management and
engineering consultancy
services

Wirazone Sdn Bhd 20.01.1996
Malaysia

2 100 Build, own and operate
district cooling plant and
electricity distribution
system

Hypergantic Sdn Bhd 05.12.1992
Malaysia

30,010,000 100 Investment holding

Desa Kilat Sdn Bhd 30.07.1996
Malaysia

1,000,000 54 Land reclamation
development and sale of
reclaimed land

Spring Assets Ltd 03.12.1996
British Virgin
Islands

USD1,000 100 Offshore operations

Teknik Janakuasa Sdn Bhd 28.07.1993
Malaysia

1,000,000 100 Operations and
maintenance of power
plants

Natural Analysis Sdn Bhd
(100% subsidiary of Teknik
Janakuasa Sdn Bhd)

09.07.1994
Malaysia

2 100 Dormant

Tuah Utama Sdn Bhd 04.05.1999
Malaysia

2 100 Investment Holding

Transpool Sdn Bhd 21.04.1999
Malaysia

2 100 Dormant

Kapar Energy Ventures Sdn
Bhd

29.06.2000
Malaysia

1,000 100 Dormant

Malakoff Gulf Limited 09.06.2000
British Virgin
Islands

USD2 100 Offshore operations

GB3 Sdn Bhd 09.08.2000
Malaysia

2 100 Generation and sale of
electricity
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Name of subsidiary/
Associated company

Date
& place of

incorporation

Issued and
paid-up share

capital
RM

Effective
equity

interest
(%)

Principal activities

Associated  companies:-

Port Dickson Power Berhad 12.05.1993
Malaysia

150,000 20* Generation and sale of
electricity

Lekir Bulk Terminal Sdn
Bhd

18.12.1996
Malaysia

68,000,000 20** Bulk terminal jetty and
coal-handling services

* Held through Hypergantic Sdn Bhd, a wholly-owned subsidiary of Malakoff
** Held through Tuah Utama Sdn Bhd , a wholly owned subsidiary of Malakoff

5. SUBSTANTIAL SHAREHOLDERS

The substantial shareholders of Malakoff and their shareholding as at 30 January 2001 are as
follows:

------ Direct -------- ----- Indirect --------
Shareholder No. of  shares held % No. of shares held %

MMC 62,007,778 22.29 - -

International  Power Plc (formerly
known as National Power PLC)

53,865,000a 19.36 - -

Employees Provident Fund Board 40,422,000b 14.53 - -

Permodalan Nasional Berhad (“PNB”) - - 62,007,778c 22.29

Great Eastern Life Assurance
(Malaysia) Berhad

5,814,000f 2.09 - -

Impian Teladan Sdn Bhd - - 62,007,778c 22.29

Yayasan Pelaburan Bumiputera - - 62,007,778d 22.29

Dr. Aziuddin Bin Ahmad - - 62,007,778e 22.29

Zainal Rashid Bin Ab. Rahman - - 62,007,778e 22.29

a) Held through Arab Malaysian Nominees (Asing) Sdn Bhd

b) Of which 1,000,000 Malakoff Shares are held through MIMB Nominees (Tempatan) Sdn Bhd, 799,000
Malakoff Shares are held through ABN Amro Nominees (Tempatan) Sdn Bhd and 625,000 Malakoff
Shares are held through HSBC Nominees (Tempatan) Sdn Bhd

c) Deemed interest by virtue of their respective direct substantial shareholdings in MMC

d) Deemed interest by virtue of its direct substantial shareholding in PNB

e) Deemed interest by virtue of their respective direct substantial shareholdings in Impian Teladan Sdn
Bhd

f) Held through Malaysia Nominees (Tempatan) Sdn Bhd
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6. DIRECTORS’ SHAREHOLDING

The particulars of the directors of Malakoff and their shareholding in Malakoff as at 30
January 2001 are as follows:

------ Direct ---- --- Indirect ----
Director Position No. of

shares
held

% No. of shares
held

%

Tan Sri Ibrahim
Menudin

Chairman and
Director

- - - -

Ahmad Jauhari Yahya Managing
Director

- - - -

Dato’ Abdul Aziz Abdul
Rahim

Director - - - -

Dato’ Mohammad Radzi
@ Mohd Radzi  Manan

Director - - - -

Iain William McMorrine Director - - - -

Dato’ Ilyas Ling
Abdullah

Director - - - -

Abdul Jabbar Bin Abdul
Majid

Independent
Non-Executive
Director

- - - -

Phan Leong Kim Alternate
Director

- - - -
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7. PROFIT AND DIVIDEND RECORDS

The following is a summary of the financial highlights of the audited financial results of
Malakoff for the past five financial years ended 31 August 1996 to 2000 and the unaudited
results for the 3 months period ended 30 November 2000.

Year ended 31 August

Unaudited
for the 3
months
period

ended 30
November

Year ended 31 August 1996 1997 1998 1999 2000 2000
RM’000 RM’000 RM’000 RM’000 RM’000 RM’000

Turnover 136,511 929,163 1,388,474 1,572,603 1,473,196 389,671

Profit before taxation 38,834 300,679 400,591 546,785 544,158 142,275
Taxation (11,834) (87,776) (130,264) (109,456) (154,140) (42,298)
Pre–acquisition profit - (3,353) - - - -
Minority interest (“MI”) (4,862) (25,387) (39,128) (64,198) (45,839) (13,679)

Profit after taxation and MI 22,138 184,163 231,199 373,131 344,179 86,298

Weighted average no. of
ordinary shares in issue
(‘000)

216,000 272,208 272,264 272,612 274,342 277,611

Gross EPS (sen) 17.9 110.5 147 200 198 51.2

Net EPS (sen) 10.2 67.7 84.9 137 125 31.1

Gross dividend per share (%) 3.0 8.0 8.0 10.0 15 -

Notes

(i) The significant increase in turnover and profits in the year ended 31 August 1996 is
attributable to Block 1 of the Lumut Power Plant which commence commercial operations on
1 July 1996. In the same year, Malakoff ventured into project management and engineering
consultancy for Juru-Bayan Lepas Submarine Cable Project.

(ii) The significant increase in turnover and pre-tax profits for the year ended 31 August 1997
was due to the full commercial operations of Block 1 and commercial operations for a period
of 7 months of Block 2 of the Lumut Power Plant, and share of results from Port Dickson
Power Berhad (“PD Power”). The acquisition by Malakoff of 20% equity interest in PD
Power was completed on 4 November 1996.

(iii) The significant increase in turnover and pre-tax profits for the year ended 31 August 1998
was due to the result of the full commercial operations of Block 1 and Block 2 of the Lumut
Power Plant.

(iv) Income tax was not provided for as the business or non business income (except for dividend
income) for the for the financial  year ended 31 August 1999 in view of the tax waiver for
1999 pursuant to the Income Tax (Amendement) Act 1999.

(v) There were no extraordinary or exceptional items for the above financial years.
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8. HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of Malakoff for the past twelve months as
traded on the KLSE are as follows:-

Year Month High
RM

Low
RM

2000 February 11.60 9.95
March 10.40 9.95
April 10.50 9.60
May 10.40 9.20
June 10.00 8.50
July 9.80 8.90
August 10.00 9.50
September 9.60 10.00
October 9.50 8.65
November 10.00 9.55
December 9.70 9.10

2001 January 9.65 8.95

Last transacted price on 31 January 2000 RM9.50
(Being the last price traded prior to the first announcement of the Disposal)

Last transacted price on 28 July 2000 RM9.79
(Being the last price traded prior to the second announcement of the Disposal)

Last transacted price on 22 February 2001 RM9.80
(Being the last practicable date prior to printing of this Circular)

(Source: KLSE Daily Diary and Bloomberg)
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APPENDIX III

FURTHER INFORMATION

1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board of Directors of MRCB and they
collectively and individually accept full responsibility for the accuracy of the information
given and confirm that after making all reasonable enquiries and to the best of their
knowledge and belief, there are no other material facts the omission of which would make
any statement herein misleading.

The information relating to Malakoff and MMC was obtained and based on the information
provided by the management of Malakoff and MMC. Accordingly, the responsibility of the
Directors of MRCB on the information provided is restricted to the accurate reproduction of
the relevant information provided.

2. MATERIAL LITIGATION

(a) MRCB

Save as disclosed below, neither MRCB nor its subsidiary companies are engaged in
any material litigation either as plaintiff or defendant and the Directors do not have
any knowledge or any proceedings pending or threatened against the MRCB Group
or of any facts likely to give rise to any proceedings which might materially affect the
position or business of the MRCB Group:-

(i) Based on a Writ of Summons dated 9 August  1999, Gas Malaysia Sdn Bhd
(“GMSB”) vs MRCB Ceramics Sdn Bhd (“MRCB Ceramics”) under the
Kuala Lumpur High Court (Commercial Division) Suit No. D1-22-2219-99,
GMSB agreed to supply and MRCB agreed to take supply of natural gas to
MRCB Ceramics’ factory. MRCB Ceramics had failed to take supply of the
gas and GMSB claimed reimburseable cost of construction and delivery of
gas facilities amounting to RM943,056.03 or in the alternative quantum
meruit damages to recover expenses spent in preparation of the gas supply.

In its defence, MRCB Ceramics maintained that there has been a delay of 15
months in the delivery of gas supply by GMSB. MRCB Ceramics counter
claimed a total of RM680,000 being the additional cost incurred by using
alternative material and construction costs for service stations and piping
works done by MRCB Ceramics.

MRCB have obtained an order for Rejoinder to GMSB’s Reply to Defence
and Defence to Counterclaim. No trial date has been fixed yet. The Directors
of the Company are of the opinion that the Company has a good defence to
the claim and merit in filing its counter-claim.
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(ii) MRCB had on 12 October 2000 filed a writ of summon against ST Industrial
Clay Sdn Bhd “(SIC”) and its directors, (namely Mohd Razi Bin Shahadak
and Mohamad @ Mohd Zuhdi Bin Muda) (as vendors) for the recovery of a
total sum of RM6,673,140.00 consisting of :

(a) RM6,500,000.00 being the amount paid to the directors (as vendors)
for the purchase of the right to subscribe to a rights issue of
6,000,000 ordinary shares in SIC under the terms of a Shareholders
Agreement dated 4 April 1997; and

(b) RM173,140,000 being the amount paid to SIC as an advance in
respect of a mining lease.

The summons was duly served on the defendants’ solicitors on 4 December
2000.

The Directors of the Company are of the opinion that it has a reasonably
good chance and merit in its claim.

(iii) MRCB and Mohd Zamri Mohd Yusof (“Mohd Zamri”) have been served
with a Writ on 7 August 2000 by Lee Chee Thing (“Plaintiff”) in respect of a
civil suit filed in the Shah Alam High Court Suit No. MT4-22-42-00. The suit
is based on defamation action whereby Plaintiff is claiming for damages
amounting to RM2,000,000.00 for libel, aggravated damages and costs. The
defence and counter-claim has been filed in the Shah Alam High Court and
served on the Plaintiff on 3 October 2000 and Reply to the Counterclaim was
filed on 1 November 2001 and served by the Plaintiff on MRCB on 2
November 2000. The Summons for Directions has been filed on 5 December
2000. The Plaintiff is required to file Notice 63 under the Rules of the High
Court 1980 within a specified period (which has expired) but MRCB and/or
its solicitors have not been served with a copy of the same. If the Notice is
not filed within the specified period, the court is entitled to issue a show-
cause letter why the court should not strike out the Plaintiff’s claim.

The Directors of the Company are of the opinion that the Company has a
reasonably good defence against the claim.

(iv) A petition to wind up Zafran Holdings Sdn Bhd (“ZHSB”) was filed by RHB
Bank Berhad (“RHB”) on 11 July 2000. MRCB subsequently filed a Notice
of Intention to Appear and Support the petition on 15 September 2000.
Hearing of the winding-up petition is now fixed on 2 March 2001.

The petition to wind-up ZHSB was filed by RHB. MRCB is not proceeding
with a separate action against ZHSB but merely filed a notice to support the
petition presented by RHB. Based on the above, the Directors of the
Company are not in a position to give an opinion on the petition filed by
RHB.
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(iv) A summon was issued by Gasbina Construction Engineering Sdn Bhd
(“GCE”) against Zelleco Engineering Sdn Bhd (“ZESB”) on 16 November
1995 as a result of the termination of a Subcontract Agreement between GCE
and ZESB for CW Pipe Project in Lumut. GCE is suing ZESB for
RM564,798.00 being the amount claimed for work done under the said
project and for general loss of profits and damages. ZESB had filed a defence
and counterclaim for an amount of RM100,646.96 on 28 February 1996. The
case will be heard in court on 21 and 22 June 2001.

The Directors of the Company are of the opinion that ZESB has a reasonably
good defence against the claim and merit in filing the counter-claim.

(v) On 19 January 1993, Mafira Holdings Sdn Bhd (“MHSB”) obtained an order
against, inter alia, Gopeng Berhad (“GB”) restraining GB from acquiring the
shares in Zen Concrete Industries Sdn Bhd from Perak State Development
Corporation pending settlement of all disputes by arbitration. On 13 March
1993, the arbitrators dismissed MHSB’s claim in the arbitration proceeding
and GB subsequently filed a court application to claim damages in the
amount of RM996,953.71 together with interest and costs as a result of the
injunction order obtained by MHSB above. The application has been fixed
for hearing on 9 April 2001.

The Directors of the Company are of the opinion that MHSB has a reasonable
chance of defending the above-mentioned claim.

(vi) Malaysian Resources Development Sdn Bhd (formerly known as Teras
Cemara Sdn Bhd) (“MRSB”) had filed a writ of summons on 20 May 2000
against Organizational Resources Sdn Bhd (“ORSB”) for the recovery of
rental income owing by ORSB to MRSB arising from the tenancy of a
premise for a duration of twenty months with all interest and expenses
accrued amounting to approximately RM863,320. On 19 July 2000, the court
ordered that the case be transferred to the Kuala Lumpur Session Court.

The Directors of the Company are of the opinion that MRSB has a reasonably
good prospect for recovery in filing the writ of summons.

(vii) A writ of summons was filed in the Kuala Lumpur High Court vide Civil Suit
No. D7-22-1600-00 by the plaintiffs Hee Choi, Khoo Chee Meng and Khoo
Chee Keong against MRCB claiming inter alia for specific performance of a
Sale and Purchase Agreement dated 21 December 1998 in which MRCB has
agreed to purchase 1,440,000 of the Plaintiffs’ shares in Region Resources
Sdn Bhd at the purchase price of RM1,656,000. Memorandum of Appearance
was filed on 10 January 2001.

The Directors of the Company are of the opinion that there are reasonable
grounds to file the defence to the claim and in this respect, the Defence to the
Statement of Claim was filed on 7 February 2001.
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(b) Malakoff

Neither Malakoff or its subsidiary companies are involved in any material litigation
either as plaintiff or defendant and as at the date of this Circular, the Directors do not
have any knowledge of any proceedings pending or threatened against Malakoff or of
any facts likely to give rise to any proceedings which might materially affect the
position or business of Malakoff and its subsidiary companies.

3. MATERIAL CONTRACTS

i) MRCB

Save as disclosed below, there are no other material contracts (not being contracts
entered into in the ordinary course of business) which have been entered into by
MRCB or its subsidiaries within the two years immediately preceding the date of this
Circular:-

a) A Heads of Agreement dated 12 February 1999 between MRCB and
Gymtech Development Sdn Bhd for the construction of 172 units of
bungalows and 724 condominium units of phase 2 of the ‘A’Farmosa Project’
in Melaka;

b) A Joint Venture Agreement dated 1 April 1999 between MRCB and 17
consortium members for the design, development and implementation of the
Human Resources Management Information System (HRMIS) contract
awarded by the Government of Malaysia to MRCB Multimedia Consortium
Sdn Bhd;

c) A Conditional Agreement dated 22 October 1999 between MRCB and its
subsidiary, MRCB Engineering Sdn Bhd (“MESB”), and Sime Darby Berhad
(“SDB”) and Tenaga Nasional Berhad (“TNB”) for the disposal by MRCB
and MESB of their 30% interest and approximately 49.99% equity interest in
Port Dickson Power Berhad and JanaUrus PDP Sdn Bhd respectively for a
total cash consideration of RM204 million;

d) A Supplementary Agreement dated 11 November 1999 between MRCB and
its subsidiary, MESB, and SDB and TNB in relation to the conditional
agreement dated 22 October 1999 for the proposed disposal by MRCB and
MESB of their 30% interest and approximately 49.99% equity interest in
PDP and JanaUrus respectively for a total cash consideration of RM204
million;

e) Memorandum of Understanding dated 24 January 2000 (“MOU”) between
MRCB Property Development Sdn Bhd (formerly known as Slim Indah Sdn
Bhd) (“MPD”), a subsidiary of Malaysian Resources Development Sdn Bhd
(formerly known as Teras Cemara Sdn Bhd), a subsidiary of MRCB and Rich
Focus Sdn Bhd (“RFC”) for the proposed acquisition of KGN-RFC
Development Sdn Bhd (“KGN-RFC”). MOU was followed up with a Sale
and Purchase Agreement dated 5 October 2000 between MPD and RFC for
the acquisition of 90% equity interest in KGN-RFC for a cash consideration
of RM7.5 million by MPD;
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f) Letter of award from the Economic Planning Unit of the Prime Ministers’s
Department of the Government of Malaysia (“EPU”) dated 21 January 2000
to a consortium comprising MRCB, KDEB and TNB to carry out design,
engineering, construction, startup, commissioning, testing and operation of a
power plant in Sepang (the “Sepang Project”). Subsequently modified by a
letter dated 28 June 2000 by the EPU;

g) A Share Sale Agreement dated 31 January 2000 between MRCB and RBSB
for the disposal by MRCB of its 22.7% equity interest in Malakoff for a cash
consideration of approximately RM744 million which has since been novated
to MMC under the Novation and Amendment Agreement dated 29 July 2000;

h) Memorandum of Understanding dated 26 May 2000 (“MOU”) between
Suedy Suwendy, Suwendy, Iskandar Kadry Bin Abdul Kadir, Dewi
Suwendy, Adil, Rosaini bt Haji Abdul Latif, Saw Kheng Hoe (the
“Vendors”) and MPD for the proposed acquisition of Taman Ratu Sdn. Bhd.
for the purchase price of up to RM30 million subject to due diligence

Share Sale Agreement dated 2 January 2001 between MPD from the
following vendors - Suedy Suwendy, Suwendy, Iskandar Kadry Bin Abdul
Kadir, Dewi Suwendy, Adil, Rosaini Bt. Haji Abdul Latif and Saw Kheng
Hoe for the acquisition of 24,000,006 ordinary shares of RM1.00 each in
Taman Ratu Sdn Bhd for a cash consideration of RM15.417 million;

i) A Joint Venture Agreement dated 27 May 2000 between MPD and Yayasan
Dewan Perniagaan Melayu Pulau Pinang to develop an Educational Park in
Penang;

j) Reservation Agreement dated 9 June 2000 between MRCB and Siemens
Aktiengesellschaft (“Siemens AG”) with respect to the intent of MRCB and
Siemens to negotiate an EPC contract for the Sepang Project. MRCB
subsequently, deposited a reservation fee of EURO5,000,000 for the
reservation of two (2) gas turbine generators;

k) Sale and Purchase Agreement dated 29 June 2000 between BP Plantation Sdn
Bhd and Cahaya Mutiara Properties Sdn Bhd, a subsidiary of MPD for the
purchase of 314 acres of land in Bandar Bertam Perdana for
RM61,216,187.87 to be developed known as Abdullah Fahim  Education
Park;

l) A Novation and Amendment Agreement dated 29 July 2000 (“NAA”)
between MRCB, RBSB. and MMC for the release and discharge of all of
RBSB’s obligations under the Share Sale Agreement entered into between
MRCB and RBSB. on 31 January 2000 (“SSA”) to MMC and to release and
discharge RBSB from the SSA and a Memorandum of Deposit with RBSB
on even date;

m) A Development Agreement dated 9 August 2000 between MRCB Utama Sdn
Bhd (“MUSB”) (formerly known as Kajang Utama Sdn Bhd) a wholly owned
subsidiary of MRCB and Majlis Agama Islam Melaka (“MAIM”), and
Delima Teguh Sdn Bhd (“DTSB”) for the proposed development of 74 acres
of land located on 2909, 2266 Mukim Serkam and Lot 738 Mukim Tedong,
Daerah Jasin, Melaka to be known as Taman Seri Serkam. The development
fee payable under the agreement is RM8.5 million of which RM6 million is
payable to MAIM and RM2.5 million to DTSB;
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n) A Share Sale Agreement dated 21 August 2000 between MRCB and Bank
Industri Teknologi Malaysia Berhad to acquire 5,100,000 ordinary shares of
RM1.00 each or 59.6% equity interest in Sibexlink Sdn Bhd for cash
consideration of RM6,630,000 ;

o) Settlement Agreement dated 30 August 2000 between MUSB and AMI
Insurans Berhad (“AMI”) a wholly owned subsidiary of MRCB’s associate
company The New Straits Times Press (Malaysia) Berhad. MRCB owed.
MUSB has agreed to settle the outstanding amount of RM500,274.65 for
insurance premium on behalf of MRCB whereby MUSB will dispose to AMI
one unit of its 4 storey shop office, Unit 25, Phase 4A held under HS (D)
49750 PT 35608, Mukim Kajang for the amount of RM499,704.80 and the
balance in cash.

p) A Product/Services Exchange Agreement dated 30 August 2000 between
MUSB) with Sistem Televisyen Malaysia Berhad (“STMB”) and Foote,
Cone & Beldings Sdn Bhd (“FCB”). FCB provided advertising services to
MUSB and as at 1 July 2000, MUSB owed FCB an amount of
RM585,217.47. STMB has agreed to settle the outstanding amount on behalf
of MUSB by providing such duration of airtime worth the same value as the
amount owed by MUSB to FCB. In exchange, STMB will acquire from
MUSB a 4 storey shop lot and one unit of apartment in Kajang Utama,
Selangor for RM585,217.47;

q) Engineering, Procurement and Construction Contract (“EPC”) dated 6
October 2000 entered into between Sepang Power Sdn Bhd (“SPSB”),
Siemens AG and Siemens Power Generation Asia Pacific Sdn Bhd for the
design, engineering, procurement, supply, installation, construction,
commissioning, startup and testing of a nominal gas-fired 712MW combined
cycle power project (the “Plant”) located in Kuala Langat, Selangor. The
EPC is on a date-certain, fixed-price, lump sum, turnkey basis for a price of
RM300,960,000 and EUR286,000,000.

r) Shareholders Agreement dated 25 October 2000 whereby SPSB is to be
owned by MRCB (70%) and KDEB (30%) respectively to develop the
Sepang Project. The agreement also contains pre-emption rights, board and
general meetings, shares and financial matters.

s) Sale and Purchase of Land Agreement between SPSB and Kumpulan
Perangsang Selangor Sdn Bhd (“KPSB”) for purchase of land for the site of
the plant (“Site”) from KPSB to SPSB for a purchase consideration of
RM29,160,000. The Site measures approximately 243 acres and is located in
Mukim of Tanjong Duablas, District of Kuala Langat, State of Selangor
Darul Ehsan;

t) Memorandum of Agreement dated 4 November 2000 between MRCB and
ACCA Sdn BHd (“ACCA”) in relation to the setting up of an ACCA Small-
Medium Industries (“SMEs”) portal containing comprehensive products
information on the SMEs.

u) A Bridging Loan Agreement dated 7 November 2000 between SPSB and
Bank Pembangunan dan Infrastruktur Malaysia Berhad for a Bridging facility
of up to RM200,000,000 for the Sepang Project;
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v) A Share Sale Agreement dated 15 November 2000 between Webvision Inc
and MRCB for MRCB to acquire 202,500 ordinary shares of RM1.00 each
or 81% equity interest in Webvision Sdn Bhd for a total consideration sum of
RM202,500.00;

x) A Shareholder Agreement dated 15 November 2000 between Webvision Inc.
and MRCB wherein subject to the completion of the aforesaid Share Sale
Agreement, the parties have agreed with each other that their relationship
inter se as shareholders of Webvision Sdn Bhd be regulated in accordance
with the stipulations, terms and conditions provided therein;

y) A Webvision Agency License Agreement dated 15 November 2000 where
consideration of Webvision Inc granting MRCB the exclusive right to
distribute, sell or license the program and establish an unlimited quantity of
Webvision  Powered IDC in the territory, MRCB will pay Webvision Inc
such Territory Agency Fees an annual minimum sum of USD$2.5 million for
a 5 year period together with 5% Net Revenue of Sales, Annual purchase and
resale of license volume of least USD$1.0 million of Webvision products and
services;

z) Letter of Offer dated 9 December 2000 from Southern Bank Berhad and
accepted by MRCB in relation to a new revolving credit facility of RM50
million to be secured against a standby letter of credit from Keppel Tat Lee
Bank Limited (“KTB”);

aa) Joint-Venture Agreement dated 18 December 2000 entered between MRCB,
Amstek Corporation Sdn Bhd (“Amstek”) and Dewan Technologies Sdn Bhd
(“Dewan”) (“JVA”) for the purpose of developing and implementing a portal
website to be known as “Halal.Com” which will provide online services,
consultancy and solutions to halal products. Pursuant to the JVA, Ikhwan
Asia Sdn Bhd (“IASB”) had been identified as the vehicle company to
implement the project. Accordingly MRCB will subscribe to 1,600,000
ordinary shares of RM1.00 represent 80% equity interest in IASB. Amstek
and Dewan shall respectively subscribe for 200,000 ordinary shares of
RM1.00 each representing 10% equity interest in IASB;

bb) Letter of Offer dated 2 January 2001 from Public Bank Berhad and accepted
by MRCB in relation to a revolving credit facility of RM120 million to be
secured against a standby letter of credit from Bayerische Landesbank
Girozentrale, Labuan Branch (“BLG”);

cc) A Facilities Agreement dated 8 January 2001 between MRCB and BLG,
Bumiputera Commerce Bank Berhad (“BCB”) and KTB in relation to
banking facilities to the maximum aggregate principal limit of RM320
million granted to MRCB comprising of a standby letter of credit facility of
RM120 million by BLG, a term loan facility of RM150 million by BCB and a
standby letter of credit facility of RM50 million by KTB;

dd) A Facilities Agreement dated 10 January 2001 between MRCB and EON
Bank Berhad (“EON Bank”) in relation to a revolving credit facility to the
maximum aggregate principal limit of RM25 million granted to MRCB;
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ee) A Facilities Agreement dated 10 January 2001 between MRCB and
Bumiputera-Commerce Bank (L) Limited (“BCL”) in relation to a standby
letter of credit/bank guarantee facility to the maximum aggregate principal
limit of RM70 million granted to MRCB;

ff) Asset Sale Agreement and Asset Purchase Agreement, both dated 10 January
2001 between MRCB and Bank Kerjasama Rakyat Malaysia Berhad
(“BKRB”) in relation to Al-Tarkhis Facility of up to the sum of RM50
million made available to MRCB under the Islamic concept of “Bai Al-Inah”;

gg) Memorandum of Charge dated 10 January 2001 entered into MRCB and
BLG as security agent for BLG, BCB, KTB, EON Bank, BCL and BKRB
(collectively “the Banks”) with respect to a charge by MRCB over among
other things, certain shares or securities owned by MRCB and acceptable to
the Banks in favour of BLG for the benefit of the Banks to secure the
repayment and payment by MRCB to the Banks of all moneys owing and or
payable under the Facilities Agreements referred to in paragraphs (cc), (dd),
(ee) and (ff) above;

hh) Security Sharing Agreement dated 10 January 2001 between MRCB and the
Banks and BLG as security agent regarding the appointment of BLG as
security agent and the sharing of securities under the Memorandum of Charge
referred to in paragraph (gg) above;

ii) Asset Sale Agreement and Asset Purchase Agreement, both dated 10 January
2001 between MRCB and Bank Islam Malaysia Berhad in relation to Al-Bai-
Bithaman Ajil Facility for an amount of RM50 million made available to
MRCB under the Islamic concept of “Bai Al-Inah”;jj)Letter of offer dated 11
January 2001 from Bumiputra-Commerce Bank Berhad and accepted by
MRCB in relation to a term loan facility of RM70 million to be secured
against a standby letter of credit from BCL.

ii) Malakoff

Save as disclosed below, there are no other material contracts (not being contracts
entered into in the ordinary course of business) which have been entered into by
Malakoff or its subsidiaries within the two years immediately preceding the date of
this Circular:-

a) Memorandum of Understanding on Power Development dated 30 July 1999
between Malakoff and PT PLN Pembangkitan Tenaga Listrik Jawa-Bali II
(“PJB-II), whereby both parties have agreed to jointly explore the possibility
of undertaking business ventures with respect to electricity generation , co-
generation and distribution on the island of Batam, Indonesia;

b) Services Agency Agreement dated 7 October 1999 between Malakoff and
Almana Trading Company (“Almana”) whereby Almana is appointed by
Malakoff to assist Malakoff in securing contracts for the operation and
maintenance of power and water desalination plants in the state of Qatar;
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c) Ten Sale and Purchase Agreement between Malakoff and Kuala Lumpur
Sentral Sdn Bhd dated 3 December 1999 for the purchase of parcel number of
land comprising, parcels no. CS/3B/12-3, CS/3B/12-3A, CS/3B/12-5,
CS/3B/12-6, CS/3B/12-7, CS/3B/13-3, CS/3B/13-3A, CS/3B/13-5,
CS/3B/13-6 and CS/3B/13-7 all of which are located at Levels 12 and 13,
Block No.3B, Sentral Plaza, Brickfields, Kuala Lumpur for a total cash
consideration of RM10,025,213;

d) A Heads of Agreement dated 19 April 2000 between Malakoff, National
Power PLC (“MBNP Consortium”) and Tenaga Nasional Berhad (“TNB”)
under which a refundable earnest money of RM30 million was paid by
MBNP Consortium to TNB as a commitment by the MBNP Consortium to
TNB of its intention to purchase a 40% equity interest in the Kapar Power
Station. This Heads of Agreement has been superceded by an Asset Sale
Agreement dated 31 July 2000 as described in item (f) below;

e) Memorandum of Understanding dated 26 June 2000 between Malakoff and
HeiTech Padu Berhad (“MoU”) whereby the parties have agreed to explore
the possibility of participating in a joint venture to undertake and manage a
vertical “business-to-business” electronic procurement portal through a joint
venture company to be incorporated in Malaysia. This MoU has lapsed on 25
September 2000 according to the provisions of the MoU;

f) Asset Sale Agreement dated 31 July 2000 between Kapar Energy Ventures
Sdn Bhd (“KEV”) and TNB for the acquisition of the 2,420 megawatt
(“MW”) coal, oil and gas fired power station located at Kapar, in the State of
Selangor Darul Ehsan, known as Stesen Janaelektrik Sultan Salahuddin
Abdul Aziz, together with, inter alia, its machinery and all ancillary
equipment, inventory, moveable assets, fuel, building, structures, fittings and
all fixtures thereon but excluding the land on which the Kapar  Power Station
is sited as well as intellectual property rights, rights under various contracts,
relevant documentation and other works for a total consideration of RM6,270
million of which RM4,000 million will be deferred and payable within 3
years from the date of completion. The balance will be satisfied by cash,
ordinary share of RM1.00 each in KEV (“KEV Shares”) and unutilised
securities other than KEV Shares;

g) Lease Agreement dated 31 July 2000 between KEV and TNB for the lease of
the land held under PT 13310, HS(D) 27997 Mukim Kapar, Daerah Klang
(“the Land”) by TNB to KEV for a period of 25 years for an annual rental of
RM102,190;

h) Engineering, Procurement and Construction Contract dated 10 October 2000
entered into between GB3 Sdn Bhd (“GB3”) and ALSTOM Power Asia
Pacific Sdn Bhd (“ALSTOM”) wherein ALSTOM will be responsible for the
complete design, engineering, procurement, construction and commissioning
of the 650.1 megawatt natural gas fired combined cycle power plant on a
turnkey basis at Segari, Perak; and
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i) Supplemental Engineering, Procurement and Construction Contract dated 2
November 2000 entered into between GB3 and ALSTOM which provided for
the originals of the bonds under the EPC Contract to be returned within 10
days of their expiry and discharge letter to be issued to the bank providing the
performance bond on behalf of ALSTOM and GB3 to be entitled to hold the
original of the bond or guarantee in the event that there is no replacement
bond as required under the EPC Contract.

4. LETTERS OF CONSENT

The written consents of PAMB and Messrs. PricewaterhouseCoopers to the inclusion in this
Circular of their names and/or letter in the form and context in which they appear have been
given and have not been subsequently withdrawn before the issue of this Circular.

5. DOCUMENTS FOR INSPECTION

Copies of the following documents will be available for inspection during the normal office
hours (except public holidays) at the Registered Office of the Company at Aras 10, Menara
MRCB, No 2, Jalan Majlis 14/10, Seksyen 14, 40000 Shah Alam, Selangor Darul Ehsan from
the date of this Circular up to six (6) weeks from the date of this Circular.

a) Memorandum and Articles of Association of MRCB and Malakoff;

b) Audited accounts of MRCB Group for the past five (5) years ended 31 August 2000
and the unaudited results for the 3 months period ended 30 November 2000;

c) Audited accounts of Malakoff Group for the past five (5) years ended 31 August 2000
and the unaudited results for the 3 months period ended 30 November 2000;

d) The proforma consolidated balance sheets of MRCB as at 31 August 2000 and the
auditors’ letter thereon as referred to in Appendix II of this Circular;

e) The cause papers in relation to the material litigation as referred to in paragraph 2
above;

f) The material contracts as referred to in paragraph 3 above; and

g) The letters of consent as referred to in paragraph 4 above.
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