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OCEAN CAPITAL BERHAD

(184618-X)

(Incorporated in Malaysia)

UNAUDITED QUARTERLY REPORT OF THE GROUP 

FOR THE PERIOD ENDED 31 MARCH 2005


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 2004.

A2.
Audit Qualification

The auditors’ report on the financial statements of the Group were qualified as to the appropriateness of the preparation of the financial statements on going concern basis.

A3.
Seasonal or Cyclical Factors

Not applicable.

A4.
Unusual Items
There were no unusual items for the period ended 31 March 2005.

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 31 March 2005.

A7.
Payment of Dividend
The Directors do not declare or recommend the payment of any dividend for the period ended 31 March 2005.

A8.
Segmental Reporting


The Group's segmental reports for the period ended 31 March 2005 are as follows: -

	
	
	
	Loss

Before Tax

	
	
	
	RM’000

	
	
	
	

	Investment holding
	
	
	(1,095)

	Property investment and development
	
	
	(17)

	Others
	
	
	(541)

	
	
	
	

	
	
	
	(1,653)


No geographical segmental information is presented as the Group operates 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 and Practice Note 10/2001 as issued by the Bursa Malaysia Securities Berhad (“Bursa Malaysia”).  As announced on 22 April 2003 and 19 November 2003, the Company has entered into a Proposed Corporate Restructuring Exercise (“Proposed CRE”) with Premium Acme Sdn Bhd (“PASB”) and Tat Seng Fatt Holdings Sdn Bhd ("TSF") being the holding company of Pasaraya Hiong Kong Sdn Bhd ("PHK") to effect a corporate restructuring scheme with a view of restoring the financial health of Ocean Group.  The Proposed CRE has been approved by the Securities Commission ("SC") on 13 May 2004.

On 22 December 2004, the Company has served the respective notices of termination to PHK Superstore Berhad (formerly known as PASB) and TSF to terminate the Restructuring Agreement and Industri Metropal Sdn Bhd to terminate the Share Sale Agreement.  The Proposed CRE with a view of regularising the financial position of the Group was discontinued as a consequence of the termination of the abovementioned agreements.

On 21 February 2005, the Company received a notice from Bursa Malaysia to show cause on the continued listing of the Company’s securities on Bursa Malaysia ("Show Cause Notice").  The Show Cause Notice required the Company to make written representations to Bursa Malaysia as to why the securities of the Company should not be de-listed from the Official List of Bursa Malaysia since the Proposed CRE was discontinued.  The Company had on 3 March 2005 replied the Show Cause Notice stating that the Company is in discussion with an interested party taking the role of “White Knight” and are in the process of formulating a restructuring scheme to regularise its financial position.

On 29 March 2005, the Company received a letter from SC revoking its approval for the Proposed CRE to be undertaken by the Company with PHK.

A11.
Changes in the Composition of the Group

There were no changes in the composition of the Group during the current financial period ended 31 March 2005.

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

The Group has not generated any revenue for the financial period under review except for rental income received on sub-let of a building as it has discontinued its operation of leasing assets in previous year.  

The Group has recorded a lower pre-tax loss of RM1.6 million as compared to a pre-tax loss of RM53.3 million of last year due to fixed assets being written off arising from the closure of the entire twelve (12) supermarkets cum departmental stores in previous year.

B2.
Comparison with Preceding Quarter’s Result

Pre-tax loss for the current quarter was RM1.6 million as compared to a pre-tax loss of RM38.3 million recorded in the preceding quarter.  The higher loss recorded in the preceding quarter was mainly due to fixed assets being written off arising from the closure of supermarkets cum departmental stores in previous quarter.

B3.
Current Year Prospects 

Currently, the Company’s primary objective is to identify a new “White Knight” and the eventual implementation of a restructuring scheme to regularise the operations and financial position of the Group, which may require the approvals of all relevant parties.
B4.
Variance from Profit Forecast

Not applicable.

B5.
Taxation

There was no provision for taxation during the period ended 31 March 2005.  

B6.
Sales of Unquoted Investments and/or Properties


There were no sales of unquoted investments and/or properties during the period ended 31 March 2005.

B7.
Quoted Securities

a. There were no purchases and sales of quoted securities during the period ended 31 March 2005.

b. As at 31 March 2005, 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 as disclosed in Note A10 of this report.

B9.
Group Borrowings and Debt Securities

Short term bank borrowings as at 31 March 2005 are as follows:

	
	Secured
	
	Unsecured
	
	Total

	
	RM’000
	
	RM’000
	
	RM’000

	Bank overdrafts
	27,744
	
	3,366
	
	31,110

	Current portion of term loans
	459
	
	-
	
	459

	
	28,203
	
	3,366
	
	31,569



Long term bank borrowings as at 31 March 2005 are as follows:

	
	Secured
	
	Unsecured
	
	Total

	
	RM’000
	
	RM’000
	
	RM’000

	Term Loans
	1,297
	
	-
	
	1,297

	Less: Repayable within 12 months
	(459)
	
	-
	
	(459)

	
	838
	
	-
	
	838


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 has directed parties to narrow down the issues and prepare bundles of documents and fixed the matter for final case management on 4 August 2005.

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 



On 27 April 2001, Ocean served a Summons for Direction at the Shah Alam High Court claiming for refund from the following defendants and applied for consolidation of the two (2) suits:-

· 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.

The 2nd Defendants filed an application to strike out Ocean's claim and it was allowed by the Court.  The 1st Defendant filed an application to transfer the case to Ipoh High Court and the hearing date has been fixed on 26 August 2005. 

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 full trial has completed and Plaintiff’s and Defendant’s cases were closed on 18 May 2005 and awaiting a decision which has been fixed on 14 July 2005.

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 on 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 application to re-instate their strike out summon in chamber (“SIC”) was granted order in term on 15 October 2004.  The Judge has then fixed the said SIC for hearing on 22 September 2005.

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 (‘ASM’) 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. Todate, there is no petition for winding up against the subsidiaries above and no further action taken by ASM.

(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 23 July 2004, Ocean’s subsidiaries have withdrawn the court application for injunction and todate 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

Todate there was no further action taken by CCTI.
(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 

On 1 December 2004, Pasaraya Ocean (Klang Utara) Sdn Bhd (“POKU”) was wound up by the High Court of Malaya under the provisions of the Companies Act 1965.  The Court also orders that the Official Receiver be appointed as the Liquidator.  Todate POKU has not received the winding-up order nor informed by the solicitors of the petitioner, GMV on this matter.  

Other than the above, todate there was no further action taken by GMV.
(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

Todate there was no further action taken by PHM.
(6) 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.

On 6 December 2004, WSB has presented a winding-up petition against Ocean at the Kuala Lumpur High Court and the hearing date is fixed on 8 March 2005.  

Ocean had filed an application to the Court to strike out the petition and it is fixed for decision on 17 June 2005.

(7) Decane Marketing (M) Sdn Bhd (“DM”) 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 

Todate there was no further action taken by DM.

(8) 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 winding-up petition and the hearing is fixed on 22 February 2005 and 27 June 2005, respectively.  Todate we have not received any correspondence from the solicitors of the petitioner on the status of this matter.

(9) Fido Trading Sdn Bhd (“FT”) 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

Todate there was no further action taken by FT

(10) Miroza Leather (M) Sdn Bhd (“ML”) 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

Todate there was no further action taken by ML

(11) On 22 January 2005, Tollyjoy Corporation (M) Sdn Bhd (“TCM”) has served a winding up petition dated 6 December 2004 to the following Ocean’s subsidiaries for a total claim of RM89,076.91.  The respective amount claimed under the petition and the hearing date is as follows: -

	Name of Company
	Amount Claimed (RM)
	Hearing Date

	
	
	

	Pasaraya Hugo (Kuantan) Sdn Bhd
	15,580.01
	16 March 2005

	Pasaraya Ocean (Kuantan) Sdn Bhd
	12,982.87
	10 March 2005

	Pasaraya Ocean (J.B.) Sdn Bhd
	22,751.09
	16 March 2005

	Pasaraya Ocean (Ipoh) Sdn Bhd
	19,804.72
	28 April 2005

	Pasaraya Ocean (Melaka) Sdn Bhd
	8,359.51
	28 April 2005

	Pasaraya Hugo (Kajang) Sdn Bhd
	9,598.71
	10 March 2005

	
	
	


TCM has withdrawn the winding up petition against Pasaraya Ocean (Kuantan) Sdn Bhd on 12 May 2005.  

We have been informed by the solicitors of the petitioner on 16 May 2005 that Pasaraya Ocean (Melaka) Sdn Bhd and Pasaraya Ocean (Ipoh) Sdn Bhd have been wound up by the High Court of Malaya under the provisions of the Companies Act 1965 on 28 April 2005 and is now pending the extraction of sealed order from the Court.

Other than the above, todate we have not received any correspondence from the solicitors of the petitioner on the status of other claims.

(12) Munchworld Marketing Sdn Bhd (“MW”) has issued a Section 218 notices pursuant to the Act to Ocean on 30 December 2004 for a total claim of RM229,260.  Ocean’s solicitors wrote to MW’s solicitors denying the claims and requested MW to forward Ocean all the supporting documents verifying their claims to Ocean.  Todate there was no further action taken by MW

(13) Mao Cheang Hang Sdn Bhd (“MCH”) has issued a Section 218 notices pursuant to the Act to the following Ocean’s subsidiaries on 22 March 2005 for a total claim of RM227,925:-

(a) Pasaraya Ocean (Selayang) Sdn Bhd 

(b) Pasaraya Ocean (Melaka) Sdn Bhd

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

(d) Pasaraya Hugo (Kajang) Sdn Bhd

(e) Pasaraya Samudra Jaya (Melaka) Sdn Bhd

Todate there was no further action taken by MCH

B12.
Dividend

No dividend has been declared for the period ended 31 March 2005 (2004: 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

	
	31.03.2005
	31.03.2004
	31.03.2005
	31.03.2004

	
	
	
	
	

	Loss for the financial period (RM’000)
	(1,652)
	(3,919)
	(1,652)
	(3,919)

	
	
	
	
	

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

	
	
	
	
	

	Basic loss per share (sen)
	(4.14)
	(9.82)
	(4.14)
	(9.82)


Diluted loss per share

Not applicable for the Group

B14.
Minimum Paid Up Capital Requirement

The minimum paid up capital requirement would be met upon the successful identification of a new “White Knight” and the eventual implementation of a proposed restructuring scheme.

By Order of the Board

Sakinah Abdul Kadir

Company Secretary

Kuala Lumpur

27 May 2005
