OMEGA HOLDINGS BERHAD

NOTES TO THE QUARTERLY REPORT

FOR THE FINANCIAL QUARTER ENDED 30 SEPTEMBER 2004

1 Accounting Policies

This quarterly report is prepared in accordance with MASB 26 “Interim Financial Reporting” and paragraph 9.22 of the Kuala Lumpur Stock Exchange Listing Requirements, and should be read in conjunction with the Group’s financial statements for the year ended 30 June 2003.  The accounting policies and methods of computation adopted by the Group in this interim financial report are consistent with those adopted in the annual financial statement.

2 Audit Report

The audit report of the Group’s annual financial statements for the year ended 30 June 2003 was subject to the following qualifications:-

i) The Company had provided corporate guarantees of approximately RM115,154,000 to bankers for facilities granted to a subsidiary under liquidation.  In the restructuring scheme, it has been proposed that all creditors of the Company which include trade and non-trade and contingent liabilities arising under corporate guarantees will be settled via the issuance of RM25 million NewCo shares at an issue price of RM1.00 per share.  However the Directors are unable to ascertain with certainty the extent such guarantees will crystallise as its crystallisation is dependent on the outcome of the proposed restructuring scheme as disclosed in Note 19 to the financial statements.  Accordingly, no amount has been provided for in the financial statement of the Company;

ii) As at 30 June 2003, the Group and Company have a net shareholders deficit of RM1,497,000 and RM1,187,000 respectively have no profitable operations.  As such the financial statements have been prepared on a break-up basis;

iii) There are litigations initiated against and by the Company.  The Directors are unable to determine the ultimate outcome of the litigations and no provision for liability that may result, has been made in the financial statements.

3 Seasonality or Cyclicality of Operations

The business of the Group is not generally affected by the seasonal and cyclical factors.

4 Individually Significant Items

There were no significant items during the quarter.

5 Material Changes in Estimates

Not applicable.

6 Debt & Equity Securities

For the current quarter, there was no issuance or repayment of debt or equity securities.

There was no share buy back, share cancellation, share held as treasury share or redemption of bonds for the current financial quarter.

7 Dividends

No dividends have been declared or paid during the current quarter or the preceding years corresponding quarter.

8 Segmental Reporting

The Group has no principal business and therefore the relevant financial information is not applicable.

9 Carrying Amount of Revalued Property, Plant and Equipment

Not applicable.

10 Material Subsequent Events

There is no material event subsequent to the end of the period reported on that has not been reflected in the financial statements.

11 Changes in the Composition of the Group

There were no changes in the Group during the financial period under review.

12 Contingent Liabilities

There were no changes in contingent liabilities since 30 June 2003, except that the defamation suit of RM400 million brought against the Company was discontinued on 17 June 2004 and that additional assessment for the year 1995 by Inland Revenue Board has been finalised and accounted for accordingly.

13 Capital Commitments

There are no capital commitments as at 30 September 2004.

14 Taxation

There was no provision for tax for the financial period under the review as there is no taxable income.  The taxation reflected in the accounts is in respect of assessment raised by the Inland Revenue Board for previous year.

15 Profits / (Losses) on Sale of Unquoted Investments and/or Properties

There was no sale of unquoted investment or property for the current quarter and financial year-to-date.

16 Quoted Investments

There was no purchases and disposals of quoted securities for the financial period under review.

17
Status of Corporate Proposals

On 28 October 2004, the Company entered into a conditional restructuring agreement with Dato’ Yap Suan Chee and Alpine Equity (M) Sdn Bhd to undertake a proposed new restructuring scheme.

The proposed new restructuring scheme includes, inter alia, the following salient details:

(i) Proposed composite scheme of arrangement with the previous shareholders of Omega Holdings Berhad’s (“Omega”), involving the following:

· Proposed capital reduction of the existing issued and paid-up share capital of Omega of RM298,949,331 comprising 298,949,331 Omega shares to RM2,989,493 comprising 298,949,331 ordinary shares of RM0.01 each in Omega;

· Proposed capital consolidation of 298,949,331 ordinary shares of RM0.01 each into 2,989,493 Omega shares of RM1.00 each;

· Proposed share exchange for the previous shareholders’ of Omega with Newco on the basis of one (1) new Newco share for every one (1) share in Omega after the proposed capital reduction and proposed capital consolidation;

(ii) Proposed settlement of debts of Omega, as follows:

· The waiver by the previous creditors of Omega of all interest, penalties, costs, fees and other charges accrued after a cut-off date to be determined later;

· The release of contingent liabilities under corporate guarantees and other security arrangements provided by Omega, if any;

· Proposed issue of up to RM20,000,000 worth of Newco shares as full and final settlement of debts owed to previous Omega creditors;

(iii) Proposed acquisition by Newco of the entire issued and paid-up share capital of Melati Ehsan (M) Sdn Bhd and Bayu Melati Sdn Bhd (“the Melati Group”) for a pruchase consideration of RM203,000,000 via the issuance of 103,000,000 Newco shares and 100,000,000 Irredeemable Convertible Preference Shares at an issue price of RM1.00 per share;

(iv) Proposed exemption from the Mandatory Take-Over Offer Requirements;

(v) Proposed offer for sale of Newco shares at a minimum offer price of RM1.00 per share by all or certain of the previous Omega Holdings Berhad’s shareholders and the Melati Group;

(vi) Proposed transfer of the listing status of Omega Holdings Berhad on the Main Board of Bursa Malaysia to Newco; and

(vii) Proposed disposal of Omega Group.

The proposed new restructuring scheme is subject to and conditional upon the Company reverting to the ‘status quo’ position and approval from, amongst others, the following:

· Securities Commission;

· Foreign Investment Committee;

· Bursa Malaysia Securities Berhad;

· Shareholders of Omega Holdings Berhad;

· The previous creditors of Omega Holdings Berhad;

· The sanction of the High Court of Malaya; and

· Other relevant authorities.

18 Group Borrowings

There are no Group borrowings as at 30 September 2004.

19 Financial Instruments

The Group does not have any off balance sheet financial instrument at the date of this report.

20 Material Litigation

There have been no material changes to the litigation matters.

21 Material Changes in the Quarterly Results

For the current quarter, the Group showed no income as compared to the interest income of RM3,510 in the previous income, arising from the fixed deposits.

The overhead costs for the period was RM133,000 as compared to RM337,000 in the previous quarter.  The major difference being expenses in the previous quarter included legal fees and fees payable to consultants. 

The current quarter expenses includes mainly staff costs of RM103,000.

22 Review of Performance

The current quarter showed a loss after taxation of RM138,000 as compared to a profit of RM32,000 in the preceding year quarter.

For the preceding year quarter, the income was RM304,000 but there was no income for the current quarter.  The income of the preceding year quarter includes an amount of RM300,000 in relation to the recovery of bad debts in a subsidiary company.

The expenses for the current quarter was RM133,000 as compared to RM272,000 incurred in the quarter of the previous year, the major difference being the consultant fees of RM120,000 in relation to the revoked restructuring exercise.

The results of the Group for the current financial quarter were not in the opinion of the Directors substantially affected by any item or transaction or event of a material or unusual nature.

23 Current Year Prospects

The future prospect of Omega Holdings Berhad is now dependent on the successful completion and implementation of a restructuring scheme  as outlined in Note 17.

24 Profit Forecast

The Group did not issue any profit forecast for the year.

25 Earnings Per Share

	
	
	
	Current Quarter Ended 30/09/2004
	Preceding Year   Quarter Ended 30/09//2003
	Current    Year      Todate   Ended 30/09//2004
	Preceding Year      Todate   Ended 30/09/2003

	(a)
	Basic earnings/(loss) per share
	
	
	
	
	
	
	
	

	
	Net profit/(loss) for the period
	(RM'000)
	(138)
	
	32
	
	(138)
	
	32

	
	Weighted average number of ordinary shares in issue
	('000)
	298,949 
	
	298,949 
	
	298,949 
	
	298,949 

	
	Basic earnings/(loss) per share
	(sen)
	(0.05)
	
	0.01
	
	(0.05)
	
	0.01

	
	
	
	
	
	
	
	
	
	

	(b)
	Diluted earnings/(loss) per share
	
	
	
	
	
	
	
	

	
	Net profit/(loss) for the period
	(RM'000)
	(138)
	
	32
	
	(138)
	
	32

	
	Weighted average number of ordinary shares in issue
	('000)
	298,949 
	
	298,949 
	
	298,949 
	
	298,949 

	
	Adjustment for options
	('000)
	0 
	
	0 
	
	0 
	
	0 

	
	Adjustment for warrants
	('000)
	0 
	
	0 
	
	0 
	
	0 

	
	Weighted average number of ordinary shares for diluted earnings per share
	('000)
	298,949 
	
	298,949 
	
	298,949 
	
	298,949 

	
	Diluted earnings/(loss) per share
	(sen)
	(0.05)
	
	0.01
	
	(0.05)
	
	0.01


26 Comparative Figures

Comparative figures, where applicable, have been modified to conform to the current quarter and year-to-date presentation.

27 Loan by subsidiary company

As at 30 September 2004, a money lending subsidiary company had provided a loan of RM100,000.  Subsequent to the end of the quarter, the loan has been fully repaid.

28 Utilisation of proceeds

No proceeds were raised by the Company from any corporate proposals.
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