FABER GROUP BERHAD

(5067-M)

Incorporated in Malaysia

QUARTERLY REPORT ON CONSOLIDATED RESULTS FOR THE FOURTH QUARTER ENDED 31 DECEMBER 2004.

THE FIGURES HAVE NOT BEEN AUDITED.

I.
CONDENSED CONSOLIDATED INCOME STATEMENT

	
	
	
	
	INDIVIDUAL QUARTER
	
	CUMULATIVE QUARTER

	
	
	
	
	Current year quarter
	
	Preceding year corresponding quarter
	
	Twelve    months to
	
	Twelve    months to

	
	
	
	
	31/12/2004
	
	31/12/2003
	
	31/12/2004
	
	31/12/2003

	
	
	
	
	RM’000
	
	RM’000
	
	RM’000
	
	RM’000

	1.
	(a)
	Revenue
	
	148,201
	
	152,237
	
	609,398
	
	560,909

	
	(b)
	Operating expenses 
	
	(119,013)
	
	(151,017)
	
	(515,746)
	
	(498,467)

	
	(c)
	Other operating income 
	
	1,853
	
	1,467
	
	9,238
	
	8,452

	
	(d)
	Profit from operations
	
	31,041
	
	2,687
	
	102,890
	
	70,894

	
	(e)
	Finance costs
	
	1,768
	
	(11,593)
	
	(36,879)
	
	(72,689)

	
	(f)
	Depreciation and amortization
	
	(13,045)
	
	(13,298)
	
	(47,355)
	
	(42,013)

	
	(g)
	Write back/(Provision) for diminution in investment
	
	12
	
	721
	
	(489)
	
	770

	
	(h)
	Reserve arising on consolidation of subsidiary
	
	851
	
	                -
	
	5,265
	
	            -

	
	(i)
	Exceptional items
	
	-
	
	(13,492)
	
	446,299
	
	(427,360)

	
	(j)
	Profit / (Loss) before investing results
	
	20,627
	
	(34,975)
	
	469,731
	
	(470,398)

	
	(k)
	Share of results of associates
	
	            -
	
	-
	
	            -
	
	(578)

	
	(l)
	Profit / (Loss) before income tax and minority interests
	
	20,627
	
	(34,975)
	
	469,731
	
	(470,976)

	
	(m)
	Income tax
	
	(6,381)
	
	(1,803)
	
	(28,322)
	
	106

	
	(n)
	Profit / (Loss) after income tax before deducting minority interests 
	
	14,246
	
	(36,778)
	
	441,409
	
	(470,870)

	
	(o)
	Minority interests
	
	615
	
	15,607
	
	(8,164)
	
	2,098

	
	(p)
	Net profit/(loss) attributable to members of the Company
	
	14,861
	
	(21,171)
	
	433,245
	
	(468,772)


	2.
	
	Earnings/(Loss) per share based on 1(p) above:-
	
	
	
	
	
	
	
	

	
	
	(a)
	Basic (based on 2004 weighted average of: 224,850,696 / 214,145,865 [2003: 205,670,395 / 203,706,169] ordinary shares)
	
	6.6 sen
	
	(10.3) sen
	
	202.3 sen
	
	(230.1) sen

	
	
	(b)
	Fully diluted (based on 2004: 454,772,004 [2003: N/A] enlarged number of ordinary shares)
	
	3.2 sen
	
	N/A
	
	95.3 sen
	
	N/A


N/A – Not applicable as the effect is anti-dilutive

The condensed Consolidated Income Statement should be read in conjunction with the Annual Financial Statements for the year ended 31 December 2003.

II.
CONDENSED CONSOLIDATED BALANCE SHEET 

	
	
	
	Unaudited
	
	Audited

	
	
	
	As at end of current quarter
	
	As at preceding financial year end

	
	
	
	31/12/2004
	
	     31/12/2003

	
	
	
	RM’000
	
	RM’000

	1.
	Property, plant and equipment
	
	362,219
	
	983,680

	2.
	Investments
	
	3,522
	
	3,699

	3.
	Investment properties
	
	-
	
	22,100

	4.
	Deferred expenditure
	
	5,642
	
	6,460

	5.
	Real properties
	
	21,547
	
	9,812

	
	
	
	392,930
	
	1,025,751

	6.
	Current assets
	
	
	
	

	
	
	Development properties
	
	22,146
	
	42,357

	
	
	Inventories
	
	9,263
	
	109,544

	
	
	Receivables
	
	155,213
	
	156,269

	
	
	Marketable securities
	
	340
	
	707

	
	
	Short term deposits*
	
	34,662
	
	69,070

	
	
	Cash and bank balances*
	
	85,724
	
	72,571

	
	
	
	307,348
	
	450,518

	
	
	
	
	
	

	7.
	Current liabilities
	
	
	
	

	
	
	Bank overdrafts
	
	-
	
	799

	
	
	Short term borrowings
	
	1,722
	
	-

	
	
	Payables
	
	145,000
	
	198,806

	
	
	Tax payable
	
	14,684
	
	16,187

	
	
	
	161,406
	
	215,792

	8.
	Net current assets
	
	145,942
	
	234,726

	
	
	
	538,872
	
	1,260,477

	9.
	Shareholders’ funds:
	
	
	
	

	
	   Share capital
	
	234,845
	
	207,999

	
	   Redeemable Convertible Preference Shares (“RCPS”)
	
	200,000
	
	-

	
	   Reserves:
	
	
	
	

	
	
	Share premium
	
	72,829
	
	45,983

	
	
	Exchange fluctuation reserve
	
	30,925
	
	30,925

	
	
	Revaluation reserve
	
	-
	
	314

	
	
	Accumulated losses
	
	(426,224)
	
	(859,469)

	
	   Total reserves
	
	(322,470)
	
	(782,247)

	
	   Irredeemable Convertible Unsecured Loan Stocks (“ICULS”)
	
	86,312
	
	140,004

	
	Total shareholders’ funds
	
	198,687
	
	(434,244)

	
	
	
	
	
	

	10.
	Minority interests
	
	64,654
	
	73,396

	11.
	Non-Convertible Redeemable Secured Bonds (“NCRSB”)
	
	-
	
	252,784

	12.
	Redeemable Convertible Secured Bonds (“RCSB”)
	
	-
	
	1,186,062

	13.
	Redeemable Secured Loan Stocks (“RSLS”)
	
	136,946
	
	-

	14.
	Other long term liabilities
	
	118,554
	
	166,993

	15.
	Deferred taxation
	
	13,414
	
	14,366

	16.
	Preference Shares (“PS”)
	
	6,617
	
	1,120

	
	
	
	538,872
	
	1,260,477

	17.
	Net tangible assets/ (liabilities) per share 
	  
	          RM0.82
	
	        (RM2.12) 


The condensed Consolidated Balance Sheet should be read in conjunction with the Annual Financial Statements for the year ended 31 December 2003.

*    Cash


Included in the cash, bank balances and short term deposits of the Group is RM57,148,765 (2003 : RM32,658,000) maintained under the Housing Development Account in accordance with the  Housing Developers (Housing Development Account) Regulations 1991.

III. CONDENSED CONSOLIDATED CASH FLOW STATEMENT

	
	
	Unaudited
	Unaudited

	
	
	Twelve months to 
	Twelve months to

	
	
	31/12/2004
	31/12/2003

	
	
	RM’000
	RM’000

	
	Net profit/(loss) before income tax
	469,731
	(470,976)

	
	Adjustments for non-cash Items:-  
	
	

	
	- Depreciation and amortization
	47,355
	42,013

	
	- Write back/(Provision) for diminution in value of investments
	489
	(770)

	
	- Provision for shortfall in the market price for ICULS
	                 -
	1,429

	
	- Impairment losses
	                 -
	416,606

	
	- Reserve arising on consolidation of subsidiary
	(5,265)
	                  -

	
	- Gain on implementation of Proposed Restructuring Scheme
	(446,299)
	                  -

	
	- Finance costs
	36,879
	72,689

	
	- Dividend income
	(93)
	                 -

	
	- Interest income
	(978)
	                 -

	
	- Gain on disposal of associate
	                 -
	(1,490)

	
	- Write back of fixed assets
	                       -
	11,566

	
	- Loss on finalisation of project accounts
	                       -
	1,713

	
	- Provision for diminution in value of development expenditure
	                       -
	7,130

	
	- Loss on dilution of interest in subsidiaries 
	                       -
	2,195

	
	- Others
	2,559
	(961)

	
	Operating profit before changes in working capital
	104,378
	81,144

	
	Changes in working capital
	
	

	
	
	(Increase) / Decrease in real properties 
	(11,735)
	526

	
	
	Net change in current assets
	23,432
	(33,741)

	
	
	Net change in current liabilities

	(51,208)
	(53,447)

	
	
	Taxation payment
	(30,018)
	                 -

	
	
	Interest payment
	(216)
	                 -

	
	Net cash flow from / (used in) operating activities
	34,633
	(5,518)

	
	
	
	

	
	Investing Activities
	
	

	
	
	Interest received
	2,316
	6,117

	
	
	Proceed from sale of property, plant & equipment
	125
	224

	
	
	Proceed from sale of associate and quoted securities
	                  -
	19,566

	
	
	Dividend received
	5,481
	                  6

	
	
	Net cash decrease due to disposal of subsidiaries
	(37,025)
	                 -

	
	
	Purchase of a subsidiary
	(10,925)
	                 -

	
	
	Purchase of property, plant & equipment
	(34,324)
	(39,705)

	
	Net cash flow used in investing activities
	(74,352)
	(13,792)

	
	
	
	
	

	
	Financing Activities
	
	

	
	
	Repayment of hire purchase obligations
	(41)
	(48)

	
	
	Proceeds from issuance of shares by subsidiary
	                  1,912
	245

	
	
	Proceeds from issuance of preference share in subsidiary
	5,497
	1,120

	
	
	Long term loan
	                23,250
	                    43,632

	
	
	Redemption of RCSB
	(5,708)
	                 -

	
	
	Dividend paid to minority shareholders by subsidiary
	(5,647)
	(10,886)

	
	Net cash flow from financing activities
	19,263
	34,063

	
	
	
	
	

	
	Net change in Cash & Cash Equivalent
	(20,456)
	14,753

	
	Cash & Cash Equivalent at beginning of year
	140,842
	122,223

	
	Cash & Cash Equivalent at end of year                                                (a)
	120,386
	136,976


III.
CONDENSED CONSOLIDATED CASH FLOW STATEMENT (cont’d)
	Unaudited
	Unaudited

	As at 31/12/2004
	As at 31/12/2003

	RM’000
	RM’000


(a) Cash and Cash Equivalent comprise the following amounts:

	
	Short term deposits

Cash and bank balances

Bank overdrafts
	34,662

85,724

-
	55,862

81,913             (799)

	
	
	120,386
	136,976


The condensed Consolidated Cash Flow Statement should be read in conjunction with the Annual Financial Statements for the year ended 31 December 2003.
IV.
CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
	
	Share Capital
	Redeemable Convertible Preference Shares
	Share Premium
	Exchange

Fluctuation Reserve


	Revaluation

Reserve


	Accumulated Losses
	ICULS
	Total

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	
	
	
	
	
	
	
	
	

	Twelve months to 31 December 2004 (unaudited)
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Balance as at              1 January 2004
	207,999
	-
	45,983
	30,925
	314
	(859,469)
	140,004
	(434,244)

	
	
	
	
	
	
	
	
	

	Movements during the year (cumulative)
	 26,846
	200,000
	26,846
	-
	(314)
	433,245
	(53,692)
	632,931

	
	
	
	
	
	
	
	
	

	Balance as at 31 December 2004
	234,845
	200,000
	72,829
	30,925
	-
	(426,224)
	86,312
	198,687

	
	
	
	
	
	
	
	
	


	
	
	
	
	
	
	
	
	

	Twelve months to 31 December 2003 (audited)
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	

	Balance as at              1 January 2003
	201,556
	-
	39,540
	30,925
	5,447
	(385,684)
	152,890
	44,674

	
	
	
	
	
	
	
	
	

	Effects of adopting   MASB 25 
	-
	-
	-
	-
	(1,219)
	    (5,013)
	-
	(6,232)

	
	
	
	
	
	
	
	
	

	Restated as at             1 January 2003
	201,556
	-
	39,540
	30,925
	4,228
	(390,697)
	152,890
	38,442

	
	
	
	
	
	
	
	
	

	Movements during the year (cumulative)
	6,443
	-
	  6,443
	-
	(3,914)
	(468,772)
	 (12,886)
	(472,686)

	
	
	
	
	
	
	
	
	

	Balance as at            31 December 2003
	207,999
	-
	45,983
	30,925
	314
	(859,469)
	140,004
	(434,244)

	
	
	
	
	
	
	
	
	


The condensed Consolidated Statement of Changes in Equity should be read in conjunction with the Annual Financial Statements for the year ended 31 December 2003.
V.
NOTES TO THE CONDENSED FINANCIAL STATEMENTS

The notes to the condensed Financial Statements should be read in conjunction with the Annual Financial Statements for the year ended 31 December 2003.

1.
Accounting policies and methods of computation

The quarterly consolidated financial statements have been prepared by applying accounting policies and methods of computation consistent with those used in the preparation of the most recent audited financial statements of the Group and are in accordance with MASB 26, Interim Financial Reporting and Appendix 9B of the Listing Requirement of the Bursa Malaysia Securities Berhad (“Bursa Malaysia”), (formerly known as the Malaysia Securities Exchange Berhad), except for the adoption of the following new MASB standards :  

(a) MASB 31 : Accounting for Government Grants and Disclosure of Government Assistance

(b) MASB 32 : Property Development Activities
The adoption of MASB 31 did not have any effect on the net profit or shareholders’ funds of the Group as no event or transaction of the nature specified by this standard took place in the current or comparative periods.

The adoption of MASB 32 has not given rise to any adjustments to the opening balances of accumulated losses of the prior year and current period or to changes in the comparatives. 

2.
Audit report in respect of the 2003 financial statements

The audit report on the audited financial statements for the financial year ended 31 December 2003 of the Group was qualified on an “except for” basis. The qualification was in relation to the possible impairment loss of the capital work-in-progress amounting to RM247,452,000 of a hotel, namely Sheraton Hanoi, held by a subsidiary incorporated outside Malaysia, Vimas Joint Venture Company Limited. The hotel has since commenced business. The Group believes that the residual value will approximate the net book value upon its full completion and adequate cash flows will be generated thereafter. However, the auditors were unable to obtain appropriate audit evidence to determine whether a provision for impairment is required, if any, and as such, have accordingly qualified their audit report.

3.
Seasonal or cyclical factors



The Group’s operations are not materially affected by any seasonal or cyclical factors.

4.
Exceptional Items



The exceptional items in the results for the current quarter and financial year ended 31 December 2004 are as follows :

	
	Individual Quarter
	
	Cumulative Quarter

	
	Current year quarter
	
	 Preceding year corresponding quarter
	
	Twelve months to 
	
	Twelve months to

	
	31/12/2004
	
	31/12/2003
	
	31/12/2004
	
	31/12/2003

	
	RM’000
	
	RM’000
	
	RM’000
	
	RM’000

	
	
	
	
	
	
	
	

	Gain on the Implementation of the Proposed Restructuring Scheme
	-
	
	-
	
	446,299
	
	-

	Provision for shortfall in ICULS value upon realization 
	-
	
	-
	
	-
	
	(1,429)

	Impairment on hotel properties, write down in value of inventories and certain land held under development properties
	-
	
	(4,167)
	
	-
	
	(416,606)

	Loss on dilution of interest in subsidiaries 
	-
	
	(2,195)
	
	-
	
	(2,195)

	Provision for diminution in value of development expenditure
	-
	
	(7,130)
	
	-
	
	(7,130)

	
	-
	
	(13,492)
	
	446,299
	
	(427,360)


5.
Material changes in estimates used
There were no changes in estimates of amounts reported in prior interim period of the current financial year or in prior financial years that have a material effect in the current period.

6.
Debt and equity securities
The Group did not undertake any other issuance and/or repayment of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares for the current financial year ended 31 December 2004, except for the following:

a) The Group had on 3 June 2004, redeemed an amount of RM5,707,943 of its outstanding RCSB.

b) The conversion of RM53,691,100 nominal value of 2000/2005 ICULS into 26,845,550 new ordinary shares of RM1.00 each
c) Pursuant to the Implementation of Faber Restructuring Scheme on 30 September 2004, Faber had on the same date :

(i) Novated the entire RM929,459,780 of the RCSB 2000/2005 to Jeram Bintang Sdn Bhd (“JBSB”);
(ii) Issued RM200,000,000 nominal value of RCPS of RM1.00 each to JBSB; and

(iii) Issued up to RM185,528,000 nominal value of RSLS to JBSB comprising of  RM135,564,000 nominal value of RSLS to be issued and 4% coupon compounded annually up to maturity amounting up to RM49,964,000 nominal value payable in the form of RSLS.
7.
Dividend
The Directors do not recommend the payment of an interim dividend for the current year ended 31 December 2004 (2003: nil).

8.
Segment information for the current financial year
Segment information for the current financial year to 31 December 2004 is as follows:
	By business segment
	Healthcare
	Property Development/ Management 
	Hotel Services
	Others/   Elimination
	Group

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Revenue

External sales
Inter-segment sales 


	356,072

-
	126,392
1,237
	125,994

-

	940
(1,237)
	609,398
-

	Total revenue
	356,072
	127,629
	125,994
	(297)
	609,398

	
	
	
	
	
	

	Results

Segment results
Unallocated corporate expenses
	60,563
-
	18,044
-
	(14,494)
-
	(3,802)
-
	60,311
-

	Profit/(loss) from operations

 Finance costs
	60,563
(149)
	18,044
-
	(14,494)
(40,805)
	(3,802)
4,075
	60,311
(36,879)

	Profit/(loss) before exceptional items
Exceptional items
	60,414
-
	18,044
-
	(55,299)
423,889
	273
22,410
	23,432
446,299

	Profit before income tax
Income tax
	60,414
(17,373)
	18,044
(11,658)
	368,590
-
	22,683
709
	469,731
(28,322)

	Profit after income tax 
Minority interests

	43,041
(1,882)
	6,386
(100)
	368,590
7,618
	23,392
(13,800)
	441,409
(8,164)

	Profit after income tax and minority interests
	41,159
	6,286
	376,208
	9,592
	433,245

























9.
Valuation of property, plant and equipment
The valuations of property, plant and equipment used in the condensed financial statements have been brought forward without amendment from the previous financial statements.

10.
Material events subsequent to the end of the current financial period
In the opinion of the Directors, there are no items, transactions or events of a material and unusual nature that have arisen since 31 December 2004 to the date of this announcement that would substantially affect the financial result of the Group for the year ended 31 December 2004.

11.
Changes in the composition of the Group
There were no significant changes in the composition of the Group for the current quarter and financial year including business combinations, acquisitions or disposals of subsidiaries and long term investments, restructuring or discontinuing operations except as stated below:


(i)
Acquisitions of subsidiaries and/or long-term investments

Following the completion of the acquisition of Intensive Quest Sdn Bhd (“IQSB”), IQSB is now a 63.0% owned subsidiary of the Company (“FGB”) and FGB's effective equity interest in FMS has increased from 56.7% to 70.0%.

  On 5 August 2004, IQSB, a 63% owned subsidiary company of FGB has been placed under members' voluntary liquidation ("the MVL") following the passing of a special resolution by its members at an extraordinary general meeting held on 5 August 2004.

The MVL of IQSB is in line with the provisions of the Shareholders' Agreement in respect of IQSB dated 8 April 2004 between FGB and Medlux Overseas (Guernsey) Limited ("MOG"), in which FGB and MOG have mutually agreed to voluntarily wind-up IQSB in accordance with applicable laws of Malaysia.


(ii)
Disposals of subsidiaries and/or long-term investments, restructuring or discontinued operations

· On 4 August 2004, Faber Hotels Holdings Sdn Bhd (“FHHSB”), a wholly-owned subsidiary of FGB entered into a Shares Sale and Purchase Agreement (“SSPA”) with United Engineers (Malaysia) Berhad (“UEM”) for the disposal of 10,512,316 Class A Inter Heritage Sdn Bhd (‘IHSB”) Shares and 9,779,215 Redeemable Cumulative Preference Shares representing 49% of the total equity interest in IHSB for a total cash consideration of RM1.00 (“the Proposed Disposal of 49% of IHSB”).
The Proposed Disposal of 49% of IHSB was completed on 21 September 2004. FGB still holds 2% equity in IHSB after the disposal.

· Transfer of subsidiary companies of Faber Group Berhad namely Hotel Merlin Kuantan Sdn Bhd, Mersing Merlin Inn Sdn Bhd, Faber Kompleks Sdn Bhd,  Merlin Labuan Sdn Bhd,  Subang Jaya Hotel Development Sdn Bhd,  Langkawi Island Resort Sdn Bhd, Hotel Merlin Cameron Highlands Bhd, Merlin Inn Johor Bahru Sdn Bhd, Faber Plaza Sdn Bhd and Faber Centre Sdn Bhd to JBSB pursuant to the completion and implementation of Faber  Restructuring Scheme. 

12.
Contingent liabilities

There are no changes in the contingent liabilities as at the date of this announcement since the preceding financial year ended 31 December 2003 except as disclosed below:   

Description of contingent liabilities





RM’000

(a) Decrease in claim for alleged wrongful termination of employment contract by
 2,238


(b)
Decrease in claim for alleged non-payment of debts by 


    755

(c)
Increase in claim for alleged defect to a condominium unit by

                      25
(d)   Increase in claim for alleged late delivery or late issue of certificate of fitness by 
      16
(e)   Increase in claim for damages by




                        2
13.
Commitments for the purchase of property, plant and equipment


There are no material commitments for the purchase of property, plant and equipment.

14.
Income tax
	
	Individual Quarter
	
	Cumulative Quarter

	
	Current year quarter
	
	Preceding year corresponding quarter
	
	Twelve months to 
	
	Twelve months to

	
	31/12/2004
	
	31/12/2003
	
	31/12/2004
	
	31/12/2003

	
	RM’000
	
	RM’000
	
	RM’000
	
	RM’000

	Malaysian taxation
	
	
	
	
	
	
	

	· current taxation
	8,076
	
	4,526
	
	23,941
	
	19,908

	· write-back of prior year tax provision
	-
	
	
	
	-
	
	(18,993)

	· tax on gain on disposal of stock *
	-
	
	-
	
	6,076
	
	-

	· (over) / under provision of income tax in prior year
	(1,624)
	
	4,262
	
	(1,624)
	
	5,964

	· deferred taxation
	(71)
	
	(6,985)
	
	(71)
	
	(6,985)

	
	6,381
	
	1,803
	
	28,322
	
	(106)


The disproportionate taxation charge for the Group is principally due to the absence of Group relief for losses suffered by certain subsidiaries.

Note * - the amount is related to payment of income tax on the disposal of Faber Towers to JBSB pursuant to the Proposed Restructuring Scheme.

15.
Disposal of unquoted investment and/or properties


There was no other disposal of unquoted investments and/or properties in the current year, with the exception of items disclosed in Note 11 (ii).

16a)
Acquisitions and disposals of quoted securities



There were no acquisitions and disposals of quoted securities in the current year.

16b)
Investments in quoted securities
Total investments in quoted securities as at 31 December 2004 are as follows:
	
	
	RM’000

	Total investments at cost
	
	816

	Total investments at carrying value/book value (after allowance for diminution in value)
	
	340

	Total investments at market value 
	
	340


17.
Status of corporate proposals announced but not completed as at the date of this announcement

There were no corporate proposals announced but not completed as at the date of this announcement except as stated below:

(a)

On 24 June 2004, Healthtronics (M) Sdn Bhd, a 60% owned subsidiary company of Faber Medi-Serve Sdn Bhd which in turn is 70% owned by FGB, entered into a Memorandum of Understanding ("MOU") with Brufors Logistics Services ("Brufors") to explore the possibility of undertaking projects and ventures together in the domain of biomedical engineering maintenance services and electronics facility engineering maintenance services in Brunei Darussalam ("the Project"). 


The implementation of the joint-venture contemplated under the MOU shall commence upon the execution of a joint-venture agreement within 1 year from the execution of the MOU (with an option to be extended for a period of another 6 months) or upon the issuance of the letter of award, whichever is earlier, failing which the MOU shall lapse unless further extended by Healthtronics and Brufors. 


The proposed equity stakes of Healthtronics and Brufors in the joint venture company contemplated under the MOU shall be 70% and 30% respectively.


(b)
On 5 August 2004, Intensive Quest Sdn Bhd ("IQSB"), a 63% owned subsidiary company of FGB has been placed under members' voluntary liquidation ("the MVL") following the passing of a special resolution by its members at an extraordinary general meeting held on 5 August 2004.

The MVL of IQSB is in line with the provisions of the Shareholders' Agreement in respect of IQSB dated 8 April 2004 between FGB and Medlux Overseas (Guernsey) Limited ("MOG"), in which FGB and MOG have mutually agreed to voluntarily wind-up IQSB in accordance with applicable laws of Malaysia.

18. Borrowings and debt securities
Details of Group borrowings and debt securities as at 31 December 2004 are as follows:

	
	Long term borrowings
	Short term borrowings

	
	Secured
	Unsecured
	Total
	Secured
	Unsecured
	Total

	
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000
	RM’000

	Debt securities
	
	
	
	
	
	

	PS
	-
	6,617
	6,617
	-
	-
	-

	RSLS
	136,946*
	-
	136,946*
	-
	-
	-

	Other borrowings
	
	
	
	
	
	

	Domestic – Bank
	
	
	
	
	-
	-

	Foreign – Bank
	65,172**
	-
	65,172**
	1,710**
	-
	1,710**

	Amount owing to corporate shareholder
	
	2,126
	2,126
	
	
	

	Balance Sum owed to JBSB
	51,250
	-
	51,250
	-
	-
	-

	TOTAL
	253,368
	8,743
	262,111
	1,710
	-
	1,710



*
The RSLS issued comprises of RM135,564,000 nominal value of RSLS and 4% coupon compounded annually up to a maturity term of 8 years amounting up to RM49,964,000 nominal value payable in the form of RSLS 

**
The equivalent foreign amount is USD17,600,612 [USD1.00:RM3.80]; included in the amount is RM1.710 million which is due within 12 months

19.
Off Balance Sheet financial instruments


There were no financial instruments with off-balance sheet risks as at the date of this announcement.

20.
Material litigation

The Company and its subsidiaries have no outstanding material litigation as at the date of this announcement except as disclosed below:
Nova Hill Sdn Bhd (“NHSB”) vs. Faber Union Sdn Bhd (“FUSB”) (KLHC Suit No. S7(S1)S4-22-379-1992)
This is a dispute between FUSB, a wholly-owned subsidiary of Faber Development Holdings Sdn. Bhd. (“FDHSB”) which in turn is a wholly-owned subsidiary of FGB, and  the  defendant, which is the  vendor  of  the  land  under HS (D) 4764 P.T. 1834 which is now described as Geran 10869 Lot 35283, Mukim and District of Kuala Lumpur (the "Faber Land") and NHSB, the plaintiff, which is the buyer of the Faber Land, in respect of an alleged wrongful termination of the sale of the Faber Land for the proposed development of Casa Palma Condominium.  The claim made by the plaintiff on 22 July 1992 was for a total sum of RM26,178,880.


In the meantime, the Company’s lawyers has filed an application for security for cost on the grounds that NHSB is a nominal company and has not shown any evidence that it would be able to satisfy an order of cost if the decision is in favour of FUSB. The court took cognisance that our application for security for cost has to be heard before the commencement of the trial. The Court dismissed our application for security for cost with no order to cost. Thereafter on 24 September 2002 the trial date from 14 - 17 October 2002 was vacated to 21 - 23 October 2002 and was again fixed to continue the trial on 7 and 8 November 2002. On 8 November 2002, the Plaintiff’s case was concluded, whilst the Defendant’s (FUSB) case began on 27 and 28 January 2003, and continued with the witness on 24 June and 21 July 2003. The Learned Judge directed both parties to file their respective submission by 6 October 2003 and due to the plaintiff’s response to the defendant’s submission, a reply was filed on 22 October 2003. The Judge heard submissions on 11 December 2003 and was fixed for decision on 12 January 2004 of which was adjourned to 14 January 2004 wherein the Plaintiff’s claim was dismissed with cost. The Plaintiff has filed a Notice of Appeal to the Court of Appeal on 12 February 2004. There is no further development since then on the  Plaintiff’s appeal. In the interim the High Court had fixed for hearing on item 91 onwards of the Taxation (Bill of Costs) on 11 April 2005.

FUSB’s solicitors are of the opinion, on the basis of the documents made available and the facts made known to them, that the circumstances of the case suggest that there was no contract concluded between FUSB and NHSB for the sale of the Faber land.

21.
Comparison between the current quarter and the immediate preceding quarter

The Group’s revenue for the current quarter reduced by RM21.5 million or 12.7% to RM148.2 million from RM169.7 million in the preceding quarter. The main contributing factor is the decrease in the revenue for the Hotel Division as a result of the transfer of hotel subsidiary companies to JBSB pursuant to the completion of Faber restructuring scheme. The Hotel Division recorded revenue of RM8.0 million (preceding quarter: RM44.0 million) whilst the Healthcare and Property Divisions recorded revenue of RM98.1 million (preceding quarter: RM87.6 million) and RM41.7 million (preceding quarter: RM38.0 million) respectively.
The Group recorded profit before income tax for the current quarter of RM20.6 million, as opposed to the previous quarter when the Group recorded profit before income tax of RM439.4 million. The significant turnaround in the company’s profitability in the previous quarter is mainly due to the exceptional gain arising from the completion of Faber restructuring scheme. Operationally, the Hotel Division recorded a smaller loss before income tax of RM11.6 million (preceding quarter: loss of RM13.3 million). The Group’s Healthcare Division showed improved performance, recording profit before tax of RM16.5 million (preceding quarter: RM10.6 million). The Property Division on the other hand, showed a lower profit before tax of RM4.5 million  (preceding quarter: RM5.0 million).
22.
Review of Performance for the Current Quarter and Year-to-date
The Group’s revenue for the quarter under review was RM148.2 million, which was 2.6% or RM4.0 million lower than that of the corresponding quarter last year. The Hotel Division recorded lower revenue by RM29.5 million as a result of the transfer of hotel subsidiary companies to JBSB pursuant to the implementation of Faber restructuring scheme. Both the Healthcare and the Property Divisions however recorded higher revenues by RM9.9 million and RM15.6 million, respectively over the corresponding quarter last year. For the year, the Group recorded revenue of RM609.4 million, with contributions of 58.4% (RM356.1 million), 20.7% (RM126.4 million) and 20.7% (RM126.0 million) respectively from the Healthcare, Property and Hotel Divisions. 

The Group reported profits before income tax of RM20.6 million and RM469.7 million for the quarter and year-to-date, respectively. The main reason is the exceptional gain arising from the completion of Faber restructuring scheme, amounting to RM446.3 million. The main contributors to Group profit before income tax for the year-to-date were the Healthcare Division (RM60.4 million) and the Property Division (RM18.0 million) whilst the Hotel Division recorded a profit before income tax of RM368.6 million.


23. Prospects for the financial year 2005

The Group expects its Healthcare Division to maintain its performance, whilst the Property Division is expected to register improved profits due to the billings for projects launched in 2004 as well as projects expected to be launched during the current financial year. The Hotel Division, comprises only Sheraton Hanoi Hotel, which is expected to be fully completed in the current financial year and is targeted to perform to cover the interest expense and service its loan.

24.
Profit forecast

No commentary is made on any variance between actual profit against forecast profit, as it does not apply to the Group.

25.
Earnings per share (“EPS”)

	
	
	
	INDIVIDUAL QUARTER
	
	CUMULATIVE QUARTER

	
	
	
	Current year quarter
	
	Preceding year corresponding quarter
	
	Twelve months to
	
	Twelve months to

	
	
	
	31/12/2004
	
	31/12/2003
	
	31/12/2004
	
	31/12/2003

	
	Profit / (loss) for the period (RM’000)
	
	14,861
	
	(21,171)
	
	433,245
	
	(468,772)

	
	Weighted average number of shares in issue during the period
	
	224,850,696
	
	205,670,395
	
	214,145,865
	
	203,706,169

	
	Basic EPS
	
	6.6 sen
	
	(10.3) sen
	
	202.3 sen
	
	(230.1) sen

	
	Fully diluted (based on 2004: 454,772,004 [2003: N/A] enlarged ordinary shares)
	
	3.2 sen
	
	N/A
	
	95.3 sen
	
	N/A 

	
	N/A – Not applicable as the effect is anti-dilutive


	
	
	By Order of the Board

	
	
	GWEE OOI TENG

	Kuala Lumpur
	
	MAICSA 0794701

	25 February 2005
	
	Company Secretary
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