BELL & ORDER BERHAD (111633-M)

NOTES TO THE QUARTERLY REPORTS FOR 4TH QUARTER ENDED 31 DECEMBER 2004

A1.
Accounting Policies
The interim financial report is unaudited and has been prepared in accordance with the MASB 26 Interim Financial Reporting and Appendix 9B of the Bursa Malaysia Securities Berhad Listing Requirements, it should be read in conjunction with the audited financial statements for the year ended 31 December 2003.

The accounting policies and method of computation adopted in the interim financial report are consistent with those adopted in the audited annual financial statements for the year ended 31 December 2003.

A2.
Auditor’s Qualification
There were no audit qualification on the Group’s most recent annual financial statements ended 31 December 2003.

A3.
Seasonal or cyclical factors
The group’s operations are not affected by seasonal factors. The general economic scenario and construction cycle would however have an impact on the Group’s operations.

A4.
Extraordinary or exceptional items

	
	GROUP
	COMPANY

	
	2004
	2003
	2004
	2003

	
	RM
	RM
	RM
	RM

	
	RM’000
	RM’000
	RM’000
	RM’000

	
	
	
	
	

	Development costs written-off
	5,507
	-
	5,507
	

	Inventories written-off
	10,498
	-
	4,082
	

	Property, plant and equipment written off
	882
	-
	882
	

	Provision for diminution in value of investment in subsidiary
	-
	-
	3,200
	

	Provision for diminution in value of investment in subsidiary
	30
	-
	30
	

	
	
	
	
	

	
	16,197
	-
	13,701
	



A5.
Changes in accounting estimates


There were no changes in accounting estimates for the financial period under review.

A6.
Issuance, cancellations, repurchases, resale and repayments of debts and equity securities

There were no issuance, cancellations, repurchases, resale and repayments of debt and equity securities for the current quarter year to date.



A7.
Dividend

No dividend has been declared for the current financial year ended 31 December 2004 hence there were no dividend payment during the year.

A8.
Segmental Information

Segmental information by geographical segment for the financial year ended 31 December 2004 are as follows :






TURNOVER


LOSS








BEFORE TAX

31.12.2004 31.12.2004
    RM’000

        RM’000


Malaysia



       913.07
           
(48,274.77)


Singapore



    4,118.31

(11,825.77)






    5,031.38

(60,100.54)







A9.
Revaluation of property, plant and equipment

There were no revaluation on property, plant and equipment during the financial year ended 31 December 2004.

A10.
Material Events Subsequent to the end of the Reporting Period

a) On 7 January 2005, the Company announced the following proposals:-

i. Proposed renounceable rights issue of 57,552,000 ordinary shares of RM1.00 each at an indicative issue price of RM1.20 per rights share on the basis of three (3) rights shares for every one (1) existing ordinary share of RM1.00 each held on an entitlement date to be determined later;

ii. Proposed acquisitions of the entire equity interests in Oiltools Holidays (Malaysia) Sdn. Bhd. and Oiltools Pte. Ltd. from the Vendors (as defined herein) and the acquisitions of the entire equity interests in Scomi Transportation Solutions Sdn. Bhd. (“SCOTS”) and Scomi Sdn. Bhd. (“SSB”) from Scomi Group Berhad (“SCOMI”) for a total purchase consideration of RM285,000,000 to be satisfied by the issuance of 192,567,567 new B&O shares at an issue price of RM1.48 per share (“Proposed Acquisitions”);

iii. Proposed exemptions by the Nominee/SCOMI and persons acting in concert with them from having to undertake a mandatory general offer for the remaining B&O shares not already owned pursuant to the Proposed Acquisitions;

iv. Proposed increase in authorised share capital of B&O from RM100 million comprising 100 million ordinary shares of RM1.00 each to RM300 million comprising 300 million ordinary shares of RM1.00 each; and

v. Proposed placement of B&O shares upon completion of the Proposed Acquisitions to meet the public shareholdings spread requirements.

However these proposals are dependable upon the approval of the relevant authorities.

b) The Company had, on 7 January 2005, entered into a tripartite conditional sale and purchase agreement with KMC Oiltools Bermuda Ltd. and KMC Oiltools (Cayman) Ltd. (collectively regard to as the ”Vendor”) for the acquisition of the entire equity interest in Oiltools Holding (Malaysia) Sdn. Bhd. and Oiltools Pte. Ltd. for a total purchase consideration of RM237.5 million to be satisfied via the issuance of RM160,472,973 new Bell & Order Berhad shares at an issue price of RM1.48 per share.

c) The Company had on 7 January 2005 entered into a conditional sale and purchase agreement with SCOMI for the following :-

i. the acquisition of entire interests in SCOTS comprising 500,000 ordinary shares of RM1.00 each in SCOTS.

ii. the acquisition of the entire equity interest in SSB comprising of 9,281,762 ordinary shares of RM1.00 each in SSB.

for a total purchase consideration of RM47.5 million to be satisfied via the issuance of RM32,094,594 new Bell & Order Berhad shares at an issue price of RM1.48 per share.

d) Bursa Malaysia Securities Berhad had via its letter dated 4 February 2005, granted the Company:-

i. a further extension of time of approximate eleven (11) months from 31 January 2005 until 31 December 2005 for the Company to comply with the public shareholding spread requirement pursuant to paragraph 8.15 of the Listing Requirements; and

ii. an extension of time from 28 April 2005 until 31 December 2005 to comply with the minimum issued and paid-up capital requirements pursuant to paragraph 3.04 of the Listing Requirements.


A11.
Changes in the Composition of the Company

There were no changes in the composition of the Group during the current financial year ended 31 December 2004.



A12.
Contingent Liabilities

At 31 December 2004, the Company had contingent liabilities in respect of guarantees issued to banks amounting to S$7,700,000 (2003 - S$7,700,000) for banking facilities extended to a subsidiary company.

Various claims were filed in by the Company’s creditors and are pending in the Sessions and High Court of Shah Alam and Kuala Lumpur. Numerous letters of demand were also given to the Company. However, the amount of these claims and demand cannot be quantified as the total demands cannot be accurately ascertained.




B1.
Review of Performance

The Group recorded a Turnover of RM5.031 million for the year ended 31 December 2004 compared to RM9.923 million achieved in the last financial year.

The operating environment was challenging during the period under review, given the stiff competition as well as soft demand from the construction sector.

During the quarter ended 31 December 2004, the Group made additional provisions for doubtful debts and wrote off bad debts, inventories and provision for diminution in value of investment amounting to RM45.65 million.

As a result, the Group recorded a loss before taxation and minority interest of RM60.101 million for the year ended 31 December 2004, compared to a loss before taxation and minority interest of RM4.425 million for the corresponding period last year.

The results have not been affected by any transaction or event of material and unusual nature which has arisen between 31 December 2004 and the date of this announcement.

B2.
Material changes in Quarterly results compared to the results of the Preceding Quarter

The Group has recorded a loss before taxation and minority interest of RM 46.5 million in the 4th quarter ended 31 December 2004 compared to a loss before taxation and minority interest of RM 11.8 million in the 3rd quarter ended 30 September 2004

The losses were mainly attributable to lower sales as well as the provision of additional doubtful debts and write-off of bad debts, inventories and provision for diminution in value of investment.

B3.
Current Year Prospects

The Group’s current core business depends largely on the performance of the construction sector, which continues to remain soft. As such, the core business will cease, with the prospect of new business coming into the company where, the company expects to return to profit.
B4.
Variance of Actual Profit from Forecast Profit


Not applicable as no profit forecast was published.



B5.
Taxation


The taxation figure comprise the following :-








Current Quarter
Year-to-date








Rm’000
       RM’000


i)
Current year taxation

ii)
Under provision in prior years
      
 348

        348    


iii)
Deferred taxation


     
(604)                      (604)

   







_______________       ____________

     
(256)     
      (256)
                                                                                    _______________       ____________

B6.
Profit on Sale of Investments and/or Properties

There were no profits on sale of investments and/or properties for the current financial quarter ended 31 December 2004.

B7.
Purchase and Disposal of Quoted Securities 
There were no purchases or disposal of quoted securities for the current financial quarter ended 31 December 2004.

B8.
Status of corporate Proposal


There were no corporate proposals for the financial period ended 31 December 2004.  A corporate proposal was  announced on 7th January 2005, by Avenue Securities Sdn Bhd ("Avenue”) on behalf of the Board of Directors of B & O.  The proposal is as follows:
a) proposed renounceable rights issue of 57,552,000 ordinary shares of RM1.00 each (“Rights Shares”) at an indicative issue price of RM1.20 per Rights Share on the basis of three (3) Rights Shares for every one (1) existing ordinary share of RM1.00 each (“B&O Shares”) held on an entitlement date to be determined later;
b) proposed acquisitions of the entire equity interests in Oiltools Holdings (Malaysia) Sdn Bhd (“OHSB”), Oiltools Pte Ltd (“OPL”) from KMC Oiltools Bermuda Limited (formerly known as Oiltools International Limited) (“KMC OB”) and KMC Oiltools (Cayman) Ltd. (formerly known as Oiltools International (Cayman) Ltd) (“KMC OC”), effectively 77.7% subsidiaries of SCOMI and the acquisitions of the entire equity interests in Scomi Transportation Solutions Sdn. Bhd. (“SCOTS”) and Scomi Sdn. Bhd. (“SSB”) from SCOMI for a total purchase consideration of RM285,000,000 to be satisfied by the issuance of 192,567,567 new B&O Shares at an issue price of RM1.48 per B&O Share;
c) proposed exemptions to the Nominee (defined herein)/SCOMI and person(s) acting in concert with them from having to undertake a mandatory general offer for the remaining B&O Shares not already owned pursuant to the Proposed Acquisitions;
d) proposed increase in authorised share capital of B&O from RM100 million comprising 100 million ordinary shares of RM1.00 each to RM300 million comprising 300 million ordinary shares of RM1.00 each; and
e) proposed placement of B&O Shares upon completion of the Proposed Acquisitions to address the public shareholdings spread requirements.
The status of the proposed corporate exercise is currently pending the relevant approvals.



B9.
Group Borrowing and Debt Securities


As at 31 December 2004, the Group borrowings can be analysed as follows :








Secured
Unsecured

       Total






                   RM

 RM

          RM

Short term Borrowing

Bills payable and Revolving Credit

    -

16,150,008

16,150,008


Term Loan – Payable within 12 mths

3,506,000
     238,004

  3,744,004


Hire Purchase Creditors


     18,990

-

       18,990


Bank Overdraft



1,130,762
       97,916

  1,228,678







4,655,752
16,485,928
            21,141,680

Long Term Borrowing

Term Loan




          -

 5,719,046
           
5,719,046

Hire Purchase Creditors


     36,778
            -

     36,778






     36,778
5,719,046

5,755,824


TOTAL




4,692,530
22,204,974

26,897,504

Foreign currency bank borrowings included in the above are as follows :








Foreign Currency

Ringgit Equivalent









S$’000



RM’000

Singapore Dollar


-
Short term Borrowing



2,705.27


6,291.91

-
Long term Borrowing



     15.81


     36.77








2,721.08


6,328.68
B10.
Financial Instruments with Off Balance Sheet Risk

There were no financial instruments with off balance sheet risk during the current financial period ended 31 December 2004 and as 28 February 2005 being the last practical date from the date of this announcement.



B11.
Material Litigation


As at the date of this announcement, the Company is involved in the following material litigation 
issues:


a) The Company has commenced legal proceedings against three construction companies in respect of non settlement of debt amounting to approximately RM6.0million, RM1.6million and RM0.8million respectively. The court has yet to fix the mention date.

b) During the first quarter of 2000, the Company commenced legal proceedings against a sub-contractor for RM2.5 million for breach of contract for among other things, wrongful termination plus a claim for indemnity of RM4.1 million. The court has fixed a date in April for cross-examination of the defendant subsequent to the mention in January 2003. However, it was postponed to a date in June and as at to date, it is pending for interlocutory application.

c) 
B12.
Dividend

The Board does not recommend any dividend for the financial quarter ended 31 December 2004.



B13.
Earnings Per Share

The computations for earnings per share for the 4th quarter ended 31 December 2004 are as follows :

a) Basic earnings per share

Net loss attributable to shareholders  (‘000)




59,844
Weighted average number of shares in issue (‘000)



19,184
Basic earnings per share (sen)





     
(311.95)         


b) Diluted earnings per share

Net loss attributable to shareholders (RM’000)



59,844
Weighted average number of shares in issue (‘000)



19,184
Adjustment for

-
conversion of warrants (‘000)





 -



-
share options (‘000)






 -











           
 _____                  

Weighted average numbers of shares for diluted earnings per share
19,184



Diluted earnings per share (sen)




      (311.95)


FOR BELL & ORDER BERHAD

28 February 2005






�There are execeptional items, about 16M of exceptional items.


�To include the current events 


�To include the positive comments on what are the preceding events.


�To be amended




















 





