BELL & ORDER BERHAD (B&O):

DETAILS OF THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT
a) The main objective of the Proposed Composite Scheme of Arrangement is to restructure the liabilities of B&O amounting to approximately MYR36,765,537 as at Dec. 31, 2004 (Scheme Liabilities) in a manner that would be beneficial to B&O and the Scheme Creditors for the purpose of and in connection with the reconstruction of B&O, where the whole of B&O's undertaking and property (as defined under Section 178(5) of the Act) is to be transferred to a new company which will be incorporated at the expense of B&O. The Proposed Composite Scheme of Arrangement proposes a better alternative for the Scheme Creditors compared to the prospects of recovery in the event of liquidation.

b) The estimated recovery to the Scheme Creditors under liquidation as compared to the Proposed Composite Scheme of Arrangement is as follows:

	Scheme Creditor
	Estimated % Recovery under a Liquidation Scenario
	Estimated % Recovery under the Proposed Composite Scheme of Arrangement

	Secured Creditor
	100
	100

	Preferential Creditors
	100
	100

	Unsecured Creditors
	6
	40


c) The cut-off date for all debts is fixed on Dec. 31, 2004, such that all known and admitted debts outstanding as at this date shall be included in the Proposed Composite Scheme of Arrangement. Scheme Creditors have been invited to prove their debts as at Dec. 31, 2004, taking into account subsequent repayments, if any, in a prescribed format. In cases where B&O did not receive proofs in the prescribed manner or where B&O rejected proofs in part, the amount of indebtedness as recorded in the books of B&O shall be taken as the final figure for the purpose of the Proposed Composite Scheme of Arrangement. Any subsequent charges, interest and penalty charges in relation to the known and admitted debts arising after Dec. 31, 2004 are not included in the Proposed Composite Scheme of Arrangement and are assumed to be completely waived. Subject to shareholders' approval and the Court making the necessary orders to facilitate the reconstruction of B&O, the whole of the undertaking and property (as defined under Section 178(5) of the Act) as well as liabilities of B&O not satisfied and discharged pursuant to the Proposed Composite Scheme of Arrangement will be assumed by a new company to be incorporated at the expense of B&O.


d) Details of the Scheme Creditors and the Scheme Liabilities are detailed as follows:

	Company
	Secured 
Scheme Liabilities
MYR
	Preferential Scheme Liabilities
MYR
	Unsecured 
Scheme Liabilities
MYR
	Total

MYR

	
B&O
	928,000
	293,258
	35,544,279
	36,765,537


e) The proposed repayments to Scheme Creditors under the Proposed Composite Scheme of Arrangement are as follows:


Full payment for the first MYR1,000.00 of unsecured debt, or proportion thereof; and

MYR0.40 bullet cash payment for each MYR1.00 of unsecured debt for the balance debt exceeding MYR1,000.00.


f) In the case of Secured Creditor:

Recovery of 100% of the total secured amount owing as at Dec. 31, 2004, via the disposal of the 1 ½ storey light industrial terrace factory buildings located at No. 28 and 30, Jalan PJS 11/14, Bandar Sunway.


g) In the case of Preferential Creditors:

Recovery of 100% of the total amount owing as at Dec. 31, 2004 from the property of B&O.


h) In the case of Unsecured Creditors:

Settlement in full for the first MYR1,000 owed or proportion thereof, to Unsecured Creditors amounting to a total payout of MYR118,966 payable in cash.

Recovery of an additional 40% or MYR14,170,125 of the balance unsecured debt of MYR35,425,313 after the waiver of accrued interest payable and the settlement in full for the first MYR1,000 owed to Unsecured Creditors as abovementioned. 

The proposed cash repayment, referred to as above, will be made upon the completion of the Proposed Rights Issue (as defined in Section 3.2 below) expected by end of October 2005. Actual payment to Unsecured Creditors is expected no later than end of December 2005.



3. EFFECTS OF THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT
   3.1 Issued And Paid-up Share Capital
       The Proposed Composite Scheme of Arrangement will not        have any effect on the existing issued and paid-up share capital of B&O as the settlement will be satisfied wholly in cash.

   3.2 Net Tangible Assets And Gearing
       Based on the audited balance sheet of B&O as at Dec. 31, 2004, the settlement of Secured Creditor and Preferential Creditors' liabilities will not affect the net tangible assets (NTA) of B&O, as an asset will be disposed off to settle the Secured Creditor and Preferential Creditors' liabilities. Due to the settlement of interest bearings loans with the Secured Creditor and Preferential Creditors, the gearing of B&O will be reduced. 

The cash repayment to the Unsecured Creditors will be made upon the completion of the proposed renounceable rights issue of 57,552,000 new ordinary shares of MYR1.00 each in B&O at an indicative issue price of MYR1.20 per rights share on the basis of three (3) rights shares for every one (1) existing ordinary share of MYR1.00 each in B&O (B&O Shares) held on an entitlement date to be determined later (Proposed Rights Issue), which is expected to be completed by end of October 2005. Thus, it is not expected to materially affect the NTA of B&O immediately after the Proposed Composite Scheme of Arrangement.


   3.3 Earnings
     The Proposed Composite Scheme of Arrangement together with the corporate proposals to be undertaken by B&O is expected to regularize the financial condition of B&O to a healthier position.


   3.4 Substantial Shareholders
       The Proposed Composite Scheme of Arrangement will be settled wholly in cash and thus will not have any effect on the substantial shareholders' shareholdings in B&O.



4. CONDITIONS OF THE PROPOSED COMPOSITE SCHEME OF ARRANGEMENT
The Proposed Composite Scheme of Arrangement is conditional upon the Proposed Rights Issue, Scheme Creditors' approval at the Court Convened Scheme Creditors' Meeting and the approval of the Court in accordance with Section 176 of the Act. If the Court determines that any provision in the Proposed Composite Scheme of Arrangement is invalid, such provision shall be severable from the Proposed Composite Scheme of Arrangement and will not affect the enforceability and operative effect of any or all other parts of the Proposed Composite Scheme of Arrangement.

5. DIRECTORS' AND SUBSTANTIAL SHAREHOLDERS' INTERESTS
As of Feb. 22, 2005, Tan Sri Wan Azmi Wan Hamzah and Hebat Selaras Sdn Bhd are deemed interested in approximately 11.7 million B&O Shares by virtue of their substantial shareholdings in the Company. Tan Sri Wan Azmi Wan Hamzah and Hebat Selaras Sdn Bhd, are Unsecured Creditors pursuant to the Proposed Composite Scheme of Arrangement and therefore deemed interested in the Proposed Composite Scheme of Arrangement.

