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OCEAN CAPITAL BERHAD

(184618-X)

(Incorporated in Malaysia)

UNAUDITED QUARTERLY REPORT OF THE GROUP 

FOR THE PERIOD ENDED 30 SEPTEMBER 2004


A.
NOTES TO THE CONDENSED FINANCIAL STATEMENTS

A1.
Accounting Policies

The financial report has been prepared in accordance with MASB 26 Interim Financial Reporting and Chapter 9 part K of the Listing Requirements of the Bursa Malaysia Securities Berhad.

The accounting policies and methods of computation adopted by the Group in this financial report are consistent with those adopted in the financial statements for the year ended 31 December 2003.

A2.
Auditors’ Report

The preceding financial statements for the year ended 31 December 2003 were reported on without any qualification but with an emphasis of matter on the going concern of the Group.  

A3.
Seasonal or Cyclical Factors

Not applicable.

A4.
Unusual Items
There were no unusual items for the period ended 30 September 2004.

A5.
Changes in Estimates
There were no changes in estimates of amounts, which give a material effect on the current reporting period.

A6.
Debt and Equity Securities

There were no issues and repayments of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the period ended 30 September 2004.

A7.
Payment of Dividend
The Directors do not declare or recommend the payment of any dividend for the period ended 30 September 2004.

A8.
Segmental Reporting


The Group's segmental reports for the period ended 30 September 2004 are as follows: -

	
	Revenue
	
	Loss

Before Tax

	
	RM’000
	
	RM’000

	
	
	
	

	Operation of leasing assets
	4,760
	
	(11,587)

	Investment holding
	-
	
	(2,979)

	Property investment and development
	-
	
	(84)

	Others
	
	
	(296)

	
	
	
	

	
	4,760
	
	(14,946)


No geographical segmental information is presented as the Group operates principally within Malaysia.

A9.
Valuation of Property, Plant and Equipment
There were no changes in the valuation on property, plant and equipment since the last annual financial statements.

A10.
Subsequent Material Events
The Company is an affected issuer pursuant to Practice Note 4/2001 (Criteria and Obligation pursuant to paragraph 8.14 of the Listing Requirements) as issued by the Bursa Malaysia Securities Berhad (“BMSB”).  As announced on 22 April 2003 and 19 November 2003, the Company has entered into a Proposed Corporate Restructuring Exercise (“Proposed CRE”) and Proposed Private Placement with a view of restoring the financial health of Ocean Group.

The Proposed CRE comprises the following: -

(i) Proposed Capital Reconstruction

(ii) Revised Proposed Warrant Exchange

(iii) Proposed Acquisition 

(iv) Revised Proposed Divestment

(v) Proposed Rights Issue

(vi) Revised Proposed Offer For Sale

(vii) Proposed Listing Transfer

(viii) Proposed Private Placement

The Company had on 18 May 2004 announced to BMSB that the Securities Commission has granted its approval vide its letter dated 13 May 2004 on the Proposed CRE.

On 9 July 2004, the Company received an approval from the Ministry of International Trade & Industry (“MITI”) vide its letter dated 8 July 2004 on the Proposed CRE.

A11.
Changes in the Composition of the Group

There were no changes in the composition of the Group during the current financial period ended 30 September 2004.

A12.
Contingent Liabilities

There was no contingent liabilities as at the date of this report other than the material litigation as disclosed in Note B11 of this report.

B.
ADDITIONAL INFORMATION REQUIRED BY THE KLSE LISTING REQUIREMENTS

B1.
Review of Performance

In view of the leasing of its entire business operations to PHK from 22 April 2003, the Group revenue under review is mainly derived from the operation of leasing its assets.

Hence, the Group revenue for the financial period under review has reduced by 94% to RM4.8 million as compared to RM80.9 million in the previous corresponding period of last year.

The Group has recorded a higher pre-tax loss of RM14.9 million as compared to a pre-tax loss of RM12.6 million of last year due to fixed assets written off arising from the closure of Hugo Kuantan, Samudra Duty Free, Ocean Melaka and Ocean Selayang outlets.  

B2.
Comparison with Preceding Quarter’s Result

Pre-tax loss for the current quarter was RM6.0 million as compared to a pre-tax loss of RM5.0 million recorded in the preceding quarter.  The higher loss recorded in the current quarter was mainly due to fixed assets written off arising from the closure of Selayang outlet.

B3.
Current Year Prospects 

With the approval granted by the Securities Commission and the Ministry of International Trade & Industry, the Group expect to continue to receive support from all relevant parties for the completion of the proposed group restructuring exercise.

B4.
Variance from Profit Forecast

Not applicable.

B5.
Taxation

There were provision for taxation of RM14,000 for the period ended 30 September 2004

B6.
Sales of Unquoted Investments and/or Properties


There were no sales of unquoted investments and/or properties during the period ended 30 September 2004.

B7.
Quoted Securities

a. There were no purchases of quoted securities during the period ended 30 September 2004.

b. The Group has disposed of the quoted securities for a sale proceeds of RM5,000 resulting in a gain of RM400 in the preceding quarter. 

c. As at 30 September 2004, the Group did not hold any quoted securities.

B8.
Status of Corporate Proposals
There were no corporate proposals as at the date of this report other than the proposed restructuring exercise as disclosed in Note A10 of this report.

B9.
Group Borrowings and Debt Securities

Short term bank borrowings as at 30 September 2004 are as follows:

	
	Secured
	
	Unsecured
	
	Total

	
	RM’000
	
	RM’000
	
	RM’000

	Bank overdrafts
	27,190
	
	3,365
	
	30,555

	Current portion of term loans
	447
	
	-
	
	447

	
	27,637
	
	3,365
	
	31,002



Long term bank borrowings as at 30 September 2004 are as follows:

	
	Secured
	
	Unsecured
	
	Total

	
	RM’000
	
	RM’000
	
	RM’000

	Term Loans
	1,467
	
	-
	
	1,467

	Less: Repayable within 12 months
	(447)
	
	-
	
	(447)

	
	1,020
	
	-
	
	1,020


B10.
Off Balance Sheet Financial Instruments

There were no financial instruments with off balance sheet risk as at the date of this report.

B11.
Material Litigation

i.
Teh Teng Seng Realty Sdn. Bhd. (TTS) or (1st Plaintiff) & Magnico Sdn. Bhd. (2nd Plaintiff)  v  Uniattract (M) Sdn. Bhd. (Uniattract) or (1st Defendant) & Ocean Capital Berhad (the Company or Ocean) or (2nd Defendant)


Civil Suit No. MT1-22-445-1993 in the High Court of Malaya at Shah Alam



On 8 September 1993, Teh Teng Seng filed a claim in the High Court of Malaya at Shah Alam for recovery of RM2,382,315.00 and damages against Uniattract and Ocean Capital Berhad alleging Ocean for breaching its duty as an agent in the acquisition of a parcel of vacant land in Ipoh, Perak Darul Ridzuan from Uniattract. The Shah Alam High Court which has fixed the matter for case management on 9 March 2004 has been postponed to a later date. 

Ocean Capital Berhad (Plaintiff) or (Ocean)  v  Uniattract (M) Sdn. Bhd. (1st Defendant), Messrs Leong & Leong (2nd Defendant) and Mr Tan Chee Keong (3rd Defendant)


Civil Suit No. MT3-22-258-2000 in the High Court of Malaya at Shah Alam 



Ocean served a new Writ on 23 February 2001 claiming for refund from the following defendants:-

· 1st Defendant for the refund of RM2,628,018 together with accrued interest. 

· 2nd Defendant for the refund of RM1,280,315 together with accrued interest.

· 3rd Defendant for the refund of the stakeholder sum of RM400,000 together with accrued interest.

On 8 March 2002, the Senior Assistant Registrar (SAR) allowed the 2nd Defendants application to strike out Ocean's claim. Ocean has filed an appeal to the Judge in Chamber against the SAR decision and the appeal is fixed for hearing on 30 November 2004.  

Messrs Leong & Leong (Plaintiff) v Ocean Capital Berhad (Ocean) or (Defendant)


Civil Suit No. 22-184-2001 in the High Court of Malaya at Ipoh



On 24 September 2001, Messrs Chong & Poh, solicitors for Messrs Leong & Leong has served on Ocean a Writ of Summons for compensatory and aggravated damages for defamation and damages for malicious institution of civil proceedings and abuse of civil process.  Ocean filed its defence and counter-claim on 6 November 2001. Messrs Chong & Poh filed and served defence and reply to the counter-claim on 20 November 2001. Ocean filed its reply on 22 March 2002. On 27 September 2002, Messrs Chong & Poh application to strike out Ocean’s defence & counterclaim was allowed with costs.  Ocean filed Notice of Appeal to Judge in Chambers, which was fixed for hearing on 4 September 2003 and the appeal was allowed with costs.  Meantime the Plaintiff’s solicitors have filed Notice of Appeal to the Court of Appeal and awaiting a hearing date.

ii.
Ocean Capital Berhad (Plaintiff)  v  Shencourt Sdn. Bhd. (Defendant)


Civil Suit No. D4-22-259-98 in the High Court of Malaya at Kuala Lumpur


Ocean filed a suit in the High Court of Malaya, Kuala Lumpur on 13 February 1998 claiming for a refund of a deposit of RM846,000.00 on grounds that Shencourt had failed to deliver the anchor tenancy premises on or before 1 June 1997 as stipulated in Tenancy Agreement dated 11 November 1994. On 6th November 2000, Ocean filed an appeal at the Court of Appeal against the Kuala Lumpur Court's order of 13 September 2000 granted in favour of Shencourt to set aside an order to deposit RM564,000.00 plus accrued interest into Kuala Lumpur High Court.  The High Court has fixed the matter for trial case management on 18 January 2005 and full trial on 17 April 2006 and 21 April 2006.

iii.
Precious Collections Sdn. Bhd. (PCSB) v  Astana Golf Resort Berhad (AGRB)


Civil Suit No. 22-59-2001 in the High Court of Malaya at Kuantan



PCSB, a subsidiary of Ocean has filed a writ of summons and Statement of claim as 23 July 2001 against AGRB for the specific performance by AGRB pursuant to the Joint Venture Agreement dated 19 August 1997 and Supplemental Agreement dated 6 March 1998 for the proposed development of a piece of land in Mukim Kuala Kuantan, Pahang and alternatively, for special damages of RM5,566,852.58, general damages together with interests and costs. AGRB has agreed to pay PCSB RM350,000 as full and final settlement.

iv.
Precious Collections Sdn. Bhd. (PCSB)  v  Tanjong Sari Sdn. Bhd. & 4 others 


Civil Suit No. MT1-22-148-2001 in the High Court of Malaya at Shah Alam


PCSB, a subsidiary of Ocean had on 30 May 2001 served a writ of summons against Tanjong Sari Sdn Bhd and 4 others for the refund of deposit and professional fees paid.  The fifth Defendant application to exclude himself as one of the defendents on 1 April 2004 has been strike out.  On 1 June 2004, the fifth Defendant’s solicitors has served on the Plaintiff’s solicitors an unsealed copy of their summon in chamber (“SIC”) to re-instate their application before the Judge. The said SIC has yet to have a hearing date.

v. Section 218 notices pursuant to the Companies Act 1965 (“Act”) which has been brought by various companies against Ocean and its subsidiaries for the purchase of merchandise stocks
(1) Amer Sports Malaysia Sdn Bhd (‘ASMSB’) has issued Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 15 March 2004 for a total claim of RM58,700:

(a) Pasaraya Ocean (Ipoh) Sdn Bhd 

(b) Samudra Duty Free Sdn Bhd 

(c) Pasaraya Hugo (Kajang) Sdn Bhd 

(d) Pasaraya Ocean (Port Klang) Sdn Bhd 

(e) Pasaraya Ocean (Kajang) Sdn Bhd

(f) Pasaraya Ocean (Seremban) Sdn Bhd 

(g) Pasaraya Ocean (Kuantan) Sdn Bhd 

(h) Pasaraya Ocean (J.B.) Sdn Bhd 

(i) Pasaraya Ocean (Melaka) Sdn Bhd 

(j) Pasaraya Ocean (Selayang) Sdn Bhd 

(k) Pasaraya Hugo (Kuantan) Sdn Bhd 

(l) Pasaraya Ocean (Klang Utara) Sdn Bhd 

ASMSB obtained summary judgement on 3 October 2003. To date, there is no petition for winding up against the subsidiaries above.  Ocean has written to ASMSB’s solicitors on 4 June 2004 and paid part payment of the total judgment sum and requesting the creditors to withhold further legal proceedings against all the above subsidiaries.  There was no further action taken by ASMSB.

(2) Teo Guan Lee (KL) Sdn Bhd (“TGL”) has issued Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 23 March 2004 for a total claim of RM442,800:

(a) Pasaraya Ocean (Ipoh) Sdn Bhd 

(b) Pasaraya Ocean (Seremban) Sdn Bhd 

(c) Pasaraya Ocean (Kuantan) Sdn Bhd 

(d) Pasaraya Ocean (J.B.) Sdn Bhd 

(e) Pasaraya Ocean (Selayang) Sdn Bhd 

On 9 June 2004, Ocean’s has proposed a certain instalment plan to settle the outstanding debts, which was agreeable by TGL.  Ocean’s subsidiaries were then withdrawn the court application for injunction on 23 July 2004.  There was no further action taken by TGL.
(3) CCTI Marketing (M) Sdn Bhd (“CCTI”) has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 25 October 2004 for a total claim of RM43,400:

(a) Pasaraya Ocean (Port Klang) Sdn Bhd 

(b) Pasaraya Ocean (J.B.) Sdn Bhd 

(c) Pasaraya Ocean (Selayang) Sdn Bhd 

(d) Pasaraya Hugo (Kajang) Sdn Bhd 

(e) Pasaraya Samudra Jaya (Melaka) Sdn Bhd

(f) Pasaraya Ocean (Ipoh) Sdn Bhd

(g) Pasaraya Ocean (Seremban) Sdn Bhd

(h) Pasaraya Ocean (Klang Utara) Sdn Bhd

(i) Pasaraya Hugo (Kuantan) Sdn Bhd

(j) Pasaraya Ocean (Kajang) Sdn Bhd

(k) Pasaraya Ocean (Kuantan) Sdn Bhd

The above Ocean’s subsidiaries would proceed to defend the case.
(4) GMV Marketing Sdn Bhd (“GMV”) has issued Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 1 April 2004 and 25 May 2004 for a total claim of RM856,400:

(a) Pasaraya Ocean (Ipoh) Sdn Bhd 

(b) Pasaraya Hugo (Kajang) Sdn Bhd 

(c) Pasaraya Ocean (Kajang) Sdn Bhd 

(d) Pasaraya Ocean (Seremban) Sdn Bhd 

(e) Pasaraya Ocean (Kuantan) Sdn Bhd 

(f) Pasaraya Ocean (J.B.) Sdn Bhd 

(g) Pasaraya Ocean (Melaka) Sdn Bhd 

(h) Pasaraya Ocean (Selayang) Sdn Bhd 

(i) Pasaraya Hugo (Kuantan) Sdn Bhd 

(j) Pasaraya Ocean (Klang Utara) Sdn Bhd 

The solicitors for the subsidiaries had on 2 June 2004 applied to the court for an injunction to restrain the creditors from filing winding up petition against the subsidiaries above and the case has been fixed for hearing on 16 June 2004. The court has fixed 1 July 2004 for the parties to file their affidavits and 8 July 2004 for GMV to file the outline for their submission.  Case fixed for decision on 13 January 2005.
On 28 May 2004, GMV’s solicitors had informed the subsidiaries solicitors that a winding up petition has been filed against Pasaraya Ocean (Selayang) Sdn Bhd on 26 May 2004.  GMV has filed the Notice of Discontinuance dated 5 August 2004 to discontinue the petition.

On 11 August 2004, Pasaraya Ocean (Klang Utara) Sdn Bhd has received a petition for winding up and the mention is fixed on 1 February 2005.
(5) Power House Marketing Sdn Bhd (“PHM”) has issued Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 25 May 2004 for a total claim of RM439,000:

(a) Pasaraya Ocean (Seremban) Sdn Bhd 

(b) Pasaraya Ocean (J.B.) Sdn Bhd 

(c) Pasaraya Ocean (Selayang) Sdn Bhd 

(d) Pasaraya Ocean (Ipoh) Sdn Bhd

(e) Pasaraya Ocean (Klang Utara) Sdn Bhd

On 18 June 2004, Ocean’s has proposed a certain instalment plan to settle the outstanding debts, which was agreeable by PHM.  There was no further action taken by PHM.
(6) Tollyjoy Corporation (M) Sdn Bhd (“TCSB”) has issued a Section 218 notices pursuant to the Act to Ocean on 28 June 2004 for a total claim of RM123,500.  Ocean’s solicitors have on 21 July 2004 wrote to TCSB’s solicitors denying the claims and requested TCSB to forward Ocean all the supporting documents verifying their claims to Ocean.  On 2 August 2004, solicitors of Ocean and its subsidiaries proposed to TCSB to settle the outstanding debt by way of 1% per month.  There was no further action taken by TCSB.

(7) Wayrex Sdn Bhd (“WSB”) has issued a Section 218 notices pursuant to the Act to Ocean on 4 October 2004 for a total claim of RM275,900.  Ocean’s solicitors wrote to WSB’s solicitors denying the claims and requested WSB to forward Ocean all the supporting documents verifying their claims to Ocean.

(8) Decane Marketing (M) Sdn Bhd has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 27 September 2004 for a total claim of RM58,600:-

(a) Pasaraya Ocean (J.B.) Sdn Bhd 

(b) Pasaraya Ocean (Selayang) Sdn Bhd 

(c) Pasaraya Hugo (Kajang) Sdn Bhd 

(d) Pasaraya Ocean (Ipoh) Sdn Bhd

(e) Pasaraya Ocean (Seremban) Sdn Bhd

(f) Pasaraya Hugo (Kuantan) Sdn Bhd

(g) Pasaraya Ocean (Kajang) Sdn Bhd

(h) Pasaraya Ocean (Kuantan) Sdn Bhd

(i) Pasaraya Ocean (Melaka) Sdn Bhd 

The above Ocean’s subsidiaries would proceed to defend the case.

(9) Orlando Corporation Sdn Bhd has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 28 July 2004 for a total claim of RM510,000:-

(a) Pasaraya Ocean (J.B.) Sdn Bhd 

(b) Pasaraya Ocean (Selayang) Sdn Bhd 

(c) Pasaraya Hugo (Kajang) Sdn Bhd 

(d) Pasaraya Ocean (Ipoh) Sdn Bhd

(e) Pasaraya Ocean (Seremban) Sdn Bhd

(f) Pasaraya Hugo (Kuantan) Sdn Bhd

(g) Pasaraya Ocean (Kajang) Sdn Bhd

(h) Pasaraya Ocean (Kuantan) Sdn Bhd

(i) Pasaraya Ocean (Melaka) Sdn Bhd 

(j) Pasaraya Ocean (Klang Utara) Sdn Bhd

On 25 October 2004, Pasaraya Ocean (Seremban) Sdn Bhd and Pasaraya Hugo (Kuantan) Sdn Bhd have received a petition for winding up and the hearing is fixed on 25 January 2005.  Ocean would file an application to stay the winding up proceeding and try to strike out the petition.

(10) Fido Trading Sdn Bhd has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 16 September 2004 for a total claim of RM187,000:-

(a) Pasaraya Ocean (Selayang) Sdn Bhd 

(b) Pasaraya Hugo (Kajang) Sdn Bhd 

(c) Pasaraya Ocean (Ipoh) Sdn Bhd

(d) Pasaraya Ocean (Seremban) Sdn Bhd

(e) Pasaraya Hugo (Kuantan) Sdn Bhd

(f) Pasaraya Ocean (Kuantan) Sdn Bhd

(g) Pasaraya Ocean (Klang Utara) Sdn Bhd

The above Ocean’s subsidiaries would proceed to defend the case.

(11) Miroza Leather (M) Sdn Bhd has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 30 September 2004 for a total claim of RM112,600:-

(a) Pasaraya Ocean (Selayang) Sdn Bhd 

(b) Pasaraya Ocean (Ipoh) Sdn Bhd

(c) Pasaraya Ocean (Seremban) Sdn Bhd

(d) Pasaraya Ocean (Klang Utara) Sdn Bhd

The above Ocean’s subsidiaries would proceed to defend the case.

B12.
Dividend

No dividend has been declared for the period ended 30 September 2004 (2003: Nil).

B13.
Loss Per Share

Basic loss per share

The basic loss per share has been calculated based on the Group’s loss and on the ordinary shares in issue during the financial year.

	
	Individual Quarter
	Cumulative Quarter

	
	30.09.2004
	30.09.2003
	30.09.2004
	30.09.2003

	
	
	
	
	

	Loss for the financial year (RM’000)
	(6,068)
	(1,022)
	(14,959)
	(12,587)

	
	
	
	
	

	Number of shares outstanding (‘000)
	39,900
	39,900
	39,900
	39,900

	
	
	
	
	

	Basic loss per share (sen)
	(15.21)
	(2.56)
	(37.49)
	(31.55)


Diluted loss per share

Not applicable for the Group

B14.
Minimum Paid Up Capital Requirement

The Company has on 11 November 2003 obtained a confirmation from one of the majority shareholder, Combine Strategy Sdn Bhd (“CSSB”) that it no longer intend to purchase 100,000 warrants from the open market and thereafter to exercise its conversion to 100,000 new ordinary share.  Under the proposed restructuring scheme, the minimum paid up capital requirement would be met and hence there is no need for CSSB to purchase and exercise the warrants.

By Order of the Board

Sakinah Abdul Kadir

Company Secretary

Kuala Lumpur

23 November 2004
