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NOTES

1 Accounting Policies
The unaudited quarterly financial statements of the Group are prepared using the same accounting policies, methods of computation and basis of consolidation as those used in the preparation of the most recent annual audited financial statements.

2 Exceptional Items
There were no exceptional items for the quarter under review. 

3 Extraordinary Items
There were no extraordinary items for the quarter under review.

4 Taxation

There was no material under or over provision for taxation for the quarter under review.
5      Profit/ (Losses) on Sale of Investments 
There were no profits or losses on sale of investments  for the quarter under review.

6     Quoted Securities
(a) 
There was no purchase nor disposal of quoted securities for the quarter under review.

(b) 
There were no investments in quoted shares as at end of the reporting quarter under review.      

7     Changes in the Composition of the Group
There were no changes in the composition of the Group during the quarter under review.

8
Status of Corporate Proposals

On 28 September 2000, the shareholders of the Company at an Extraordinary General Meeting, approved the following: 

(a)  Proposed issue of RM420,000,000 nominal value four (4)-year zero coupon redeemable secured bonds 2001/2005 to a primary subscriber at an issue price of approximately 67% of the nominal value of the bonds 2001/2005;

(b)  Proposed renounceable rights issue of up to 886,270,535 new ordinary shares of RM0.50 each in the Company (“Rights Shares”) together  with up to 886,270,535 warrants 2001/2006 (“Rights Warrants”) at an issue price of RM0.50 per share, payable in full upon acceptance, on the basis of  three (3) Rights Shares plus three (3) Rights Warrants for every four (4) existing ordinary shares held in the Company on a date to be determined and announced later (“Proposed Rights Issue To Shareholders”);

(c)  Proposed bonus issue of up to 295,423,512 new ordinary shares of RM0.50 each in the Company (“Bonus Shares”), credited as fully paid-up, on the basis of one (1) Bonus Share for every three (3) Rights Shares subscribed under the Proposed Rights Issue To Shareholders;

(d)  Proposed issue of warrants 2001/2006 (“Swap Warrants”) in the Company for a cash consideration of one (1) sen per Swap Warrant, payable in full upon acceptance, plus the surrender  and cancellation of one (1) existing warrant 1997/2007 held for every one (1) Swap Warrant on a date or over a period to be determined and announced later; and       

(e)  Proposed increase in the authorised share capital of the Company from RM1,000,000,000 comprising 2,000,000,000 ordinary shares of RM0.50 each to RM2,000,000,000 comprising 4,000,000,000 ordinary shares of RM0.50 each.      

       The above proposals (“Proposals”) have been approved by the  Securities Commission  on 17 July 2000. 

       Save and except for item 8(a) & 8(e),  the above Proposals are currently pending completion. On 17 July     

       2001, the Securities  Commission  granted the  Company a  further extension  of  time  until  17  January 
2002 to fully complete the Proposals.  


On 12 October 2001, Commerce International Merchant Bankers Berhad (“CIMB”) has announced on behalf of the Company on Notice of Closure of Books to the Register of Members and Holders of existing warrants 1997/2007 of the Company will be closed at 5.00 p.m. on 8 November 2001 for the purpose of determining the shareholders or warrantholders’ entitlement on the above item 8(b), 8(c) & 8(d).            On 12 November 2001, the Company issued the prospectus in relation to the above items 8(b), 8(c) & 8(d). 


On 24 May 2001, CIMB has announced on behalf of FACB that the Company has proposed to inject                       business undertaking/assets of FACB into a special purpose vehicle (“Newco”) for the participation in the               proposed scheme of arrangement involving Sri Hartamas Berhad (“SHB”) which encompasses the                           following:

(i)  the proposed injection of the two (2) assets/business undertakings (“Subject Assets”) by FACB into  Newco, which will participate in the Proposed Scheme of Arrangement, for an indicative aggregate consideration of RM660,000,000 to be settled by way of issue of 660,000,000 new ordinary shares of RM1.00 each in Newco (“Newco Shares”) to FACB at an issue price of RM1.00 per Newco Share (“Original Proposed Assets Injection by FACB”);

(ii)  the proposed cancellation of the entire issued and paid-up share capital of SHB of RM860,081,667 ordinary shares of RM1.00 each (“SHB Shares”) (“Proposed Capital Cancellation of SHB”);

(iii)  the proposed issue of three (3) new SHB Shares to the Special Administrators of SHB (“Special Administrators”) or its nominated parties (“Proposed Shares Issue to Special Administrators by SHB);

(iv)  the proposed issue of 43,004,083 new Newco Shares by Newco to the shareholders of SHB on the basis of one (1) new Newco Share for every twenty (20) existing SHB Shares held prior to the Proposed Capital Cancellation of SHB (“Proposed Shares Issue to SHB Shareholders by Newco”);

(v)  the proposed issue of 50,000,000 new Newco Shares to creditors of SHB (“Proposed Shares Issue to SHB Creditors by Newco”);

(vi)  the proposed transfer of listing status of SHB to Newco (“Proposed Transfer of Listing Status”);

(vii)  the proposed restricted renounceable rights issue of 86,008,167 new Newco Shares (“Rights Shares”) together with 86,008,167 new Warrants 2002/2007 (“Rights Warrants”) by Newco at an issue price of RM1.00 per Rights Share, payable in full upon acceptance, on the basis of two (2) Rights Shares plus two (2) Rights Warrants for every one (1) Newco Share to be issued pursuant to the Proposed Shares Issue to SHB Shareholders by Newco only, on a date to be determined and announced later (“Original Proposed Restricted Renounceable Rights Issue by Newco”); and


(viii)the proposed cash payment of RM50.0 million from the proceeds of the Proposed Restricted                          

Renounceable Rights Issue by Newco to SHB (“Proposed Cash Payment to SHB Creditors by                              

Newco”)

The above SHB exercise is collectively referred as the “Original Proposed Scheme of Arrangement”.       

On 1 October 2001, CIMB, on behalf of the Company, has announced that FACB had entered into a Deed of Adherence and a Supplemental Reconstruction Agreement on 25 September 2001 with SHB and Newco, namely Hartamas Group Sdn. Bhd. (“HGB”), which was incorporated on 9 July 2001 under the Malaysian Companies Act, 1965 (“Deed of Adherence” and “Supplemental Reconstruction Agreement”).  The Deed of Adherence and the Supplemental Reconstruction Agreement, which supplement the Reconstruction Agreement, serve to revise the Original Proposed Scheme of Arrangement (“Revisions”).  The details of the Revisions are set out as follows :

(i)  The parties to the Proposed Scheme of Arrangement have agreed to refine the terms of the Original Proposed Assets Injection by FACB to the proposed injection of the two (2) Subject Assets by FACB and its subsidiaries (“FACB Group”) and the minority shareholders of FACB Marketing and Sales and Services Sdn. Bhd.  (“FMSS Minority Shareholders”) into a shell company, HGB, which will participate in the Proposed Scheme of Arrangement, for an aggregate consideration of RM660,000,000 to be settled by way of issue of 660,000,000 new ordinary shares of RM1.00 each in HGB (“HGB Shares”) to FACB Group and the FMSS Minority Shareholders at an issue price of RM1.00 per HGB Share (“Proposed Assets Injection by FACB”);

(ii)  The parties to the Proposed Scheme of Arrangement have agreed to introduce a new proposal which involves the issue of 43,004,083 new HGB Shares by HGB to SHB credited as fully paid-up, in consideration for, inter alia, SHB issuing 43,004,083 new SHB Shares (“Special SHB Shares”) to HGB, credited as fully paid-up, on the basis of one (1) new HGB Share for every one (1) Special SHB Share(‘Proposed Shares Swap”)

(iii)  The parties to the Proposed Scheme of Arrangement have agreed to replace the Proposed Capital Cancellation of SHB with the proposed capital distribution of 43,004,083 new HGB Shares to be issued pursuant to the Proposed Shares Swap by SHB to its shareholders on the basis of one (1) new HGB Share for every twenty (20) existing SHB Shares held prior to the Proposed Scheme of Arrangement and the proposed cancellation of the entire 860,081,667 existing SHB Shares held prior to the Proposed Scheme of Arrangement (”Proposed Capital Repayment by SHB”);

(iv)  The parties to the Proposed Scheme of Arrangement have agreed to introduce a new proposal which involves the cancellation of the 43,004,083 Special SHB Shares held by HGB (“Proposed Cancellation of Special SHB Shares”); and

(v)  The parties to the Proposed Scheme of Arrangement have agreed to revise the terms of the Original Proposed Restricted Renounceable Rights Issue by HGB in which it will now involve the issue of up to 86,008,167 Rights Shares together with up to 86,008,167 Rights Warrants by HGB at an issue price of RM1.00 per Rights Share, payable in full upon acceptance, on the basis of two (2) Rights Shares plus two (2) Rights Warrants for every one (1) existing HGB Share held by the existing shareholders of SHB on completion of the Proposed Capital Repayment by SHB (“Proposed Restricted Renounceable Rights Issue by HGB”).


 
Although the Proposed Restricted Renounceable Rights Issue by HGB will raise a maximum gross             

proceeds of approximately RM86 million, only a minimum level of underwriting and/or undertaking of             

RM60 million would be required to be secured.  Accordingly, the gross proceeds to be raised from the               

Proposed Restricted Renounceable Rights Issue by HGB would range between RM60 million and              

RM86 million.


In addition, the Proposed Cash Payment to SHB Creditors by HGB under the Original Proposed                            
Scheme of Arrangement will form part of the Proposed Restricted Renounceable Rights Issue by                     
HGB.   


The above SHB exercise is still pending approvals from the relevant authorities. 

9     Issuance and Repayment of Debt and Equity Securities

No employees of the Company exercised any of the Group’s Employees’ Share Option Scheme (“ESOS”)   

       for the quarter under review.    As such  there  has been no change in the Company’s issued and paid up               

       capital.

10  Group Borrowings and Debt Securities
(a)
Short Term Bank Borrowings
RM’000






Secured



Term Loan  (USD 7.111Mil)
27,022


Term Loan
11,005


Revolving credits
41,500


Bank overdrafts
22,898






Unsecured



Bank Overdrafts
     305


Hire Purchase Creditors
  1,678






Total
104,408





(b)
Long Term Bank Borrowings
RM’000






Secured



Term Loan
124,752






Unsecured



Hire Purchase Creditors
    2,517






Total
127,269

11   Contingent Liabilities
As at 26 November 2001 (the latest practicable date which is not earlier than 7 days from the date of issue of this quarterly report) the Group has no contingent liabilities since the last annual balance sheet date.

12   Off Balance Sheet Financial Instruments
The Group does not have  any  financial  instruments with off balance sheet risk as at the  date  of  this

 report.

13  
Material Litigation
The Group is engaged in the following material litigation as at the date of this report.

(i) On 26 February 1998, FACB filed a claim against Ho See Sin, Halim Ismail & Co. and Sng & Co..  The claim against Ho See Sin is for the sum of RM61,260.00 and the claim against Halim Ismail & Co. and Sng & Co. is for the sum of RM1,680,000 which is due to FACB by reason of the failure of First Travel & Tours (M) Sdn. Bhd. to meet its guaranteed aggregate pre-tax profit for the period of three (3) consecutive financial years from 1 April 1994 to 31 March 1997 of not less than RM5,040,000 pursuant to a Profit Guarantee Agreement dated 8 February 1994.  Ho See Sin is the director and substantial stakeholder (30.0%) of First Travel & Tours (M) Sdn. Bhd..  Halim Ismail & Co. is the original stakeholder.  The case had been heard at the High Court of Malaya (Commercial Division) on 16 and 17 January 2001, 24 and 25 October 2001 and 27 November 2001. It has been adjourned to 3 and 4 January 2002 for continued hearing.  The Directors are of the opinion that the amount due is recoverable.

(ii) Tobishima Corporation (“Tobishima”) being the main contractor pursuant to a Building Contract dated 26 May 1997 to carry out the construction and completion of the main contract works for the Hotel Core of NRK in Kota Kinabalu, Sabah had on 30 September 1999 filed a claim against KRSB and served the same in November 1999 for the sum of RM12,676,902.82 from KRSB which is a wholly owned subsidiary of FACB.

KRSB had on 22 December 1999 filed their Statement of Defence and Counter Claim which was amended on 23 August 2000.  KRSB is counter claiming for the sum of approximately RM18,000,000 in respect of defective works based on 18 defect lists, late completion and economic loss.  KRSB also applied for an order of court to take accounts and to set-off Tobishima’s claim.  On 17 October 2000, Tobishima’s application for summary judgement and interim payment was dismissed by the Senior Assistant Registrar.  Tobishima has appealed on the decision and the court had set the date of 16 May 2001 to hear the appeal.  However, it has been adjourned to 2 October 2001 by the court.  The court has granted an adjournment of the hearing for the date to be fixed pending the finalisation of the settlement by the parties.   The sum of RM12,676,902.82 claimed by Tobishima has been fully provided for in the account of KRSB as at 31 March 2000.

(iii) Zaidun-Leeng Sdn. Bhd.  (“ZL”) had on 9 June 2000 filed a suit at the Kuala Lumpur High Court against KRSB claiming a sum of RM1,591,632.34  in respect of engineering consultancy services provided for a project known as “Karambunai International Golf and Beach Resort”.  KRSB had on 26 June 2000 filed a Notice of Appearance to the above suit.  ZL has agreed to withhold further proceedings taken in the above suit by virtue of a letter issued by KRSB on 22 March 2001 undertaking to settle the said sum of RM1,591,632.34.  It was agreed between ZL and KRSB that the said sum will be settled upon the completion of FACB’s Rights Issue to Shareholders.  The sum of RM1,591,632.34 claimed by ZL has been fully provided for in the account of KRSB.

14  Segmental Reporting for the Current Financial Year To Date
Major segment by activity







Turnover
(Loss) /Profit
 Before Taxation
Assets Employed


RM’000
RM’000
RM’000






Property development

  


- Leisure and tourism
246
             (7,291)
1,473,905

- Others
34,955
(1,295)
165,677

Leisure and tourism
29,604
409
48,582

Manufacturing and trading
              25,088
                (280)
    26,595

Information technology
            46
                (143)
        94

Management services, venture capital and investment holdings
479
           (26,424)
210,732


           90,418
          (35,024)
1,925,585

Less: Group’s share of associated companies
(11,141)




79,277



Major segment by geographical location






Turnover
 (Loss) / Profit Before Taxation
Assets Employed


RM’000
RM’000
RM’000






Malaysia
         66,010
(32,411)
1,883,925

Hong Kong
           13,739
723        
17,566

Singapore
            5,710
               (1,550)
      2,645

China
0             
                   (218)
     15,096

Others
              4,959
               (1,568)
6,353


90,418
(35,024)
1,925,585

Less: Group’s share of associated companies
 (11,141)




79,277



15   Material Changes in the Quarterly Results Compared to the Results of the Preceding Quarter
The Group posted a loss of RM18.4million for the current quarter as compared to a loss of RM16.4million in the previous quarter. The higher loss in the current quarter is mainly due to reduction in the turnover and profit margin of a trading subsidiary as a result of the deterioration in the world economy. 

16   Review of the Performance of the Company and its Principal Subsidiaries
The Group posted  a loss of RM34.8milion for the current year to date  is due mainly to high finance cost of RM29.3million. The finance cost will be reduced substantially upon the completion of the Corporate Proposals outlined in paragraph 8 above due to the utilisation of Rights Proceeds to retire part of the Group’s borrowings.

17   Subsequent Material Events (made up to a date not earlier than 7 days from the date of issue of    

        the quarterly report)  

 There  were no material subsequent events as at the date of this announcement.

18   Comment on the Seasonality or  Cyclicality of  Operations
       The Group’s business is not significantly affected by seasonality or cyclicality of operations.

19   Prospects for the remaining period to the end of the Financial Year
Barring unforeseen circumstances, the Directors expect the performance of the Group for the current financial year to be satisfactory, with the completion of the Proposed Rights Issue to Shareholders and continuing recovery in the Malaysian, regional and global economies.

20 Variance of Actual Profit After Tax and Minority Interests from the Forecast Profit After Tax and Minority Interest
Not applicable.

21 Dividend

No interim dividend is recommended.

22
Others
Potential Winding Up of a Subsidiary

Scanply International Wood Products, Inc. (“Scanply USA”) is a wholly-owned subsidiary of Scanply International Wood Products Limited (“Scanply International”), Scanply International is in turn a wholly-owned subsidiary of FACB.  Scanply USA is incorporated in the United States of America (“United States”) and is the Group’s wood-based (mainly furniture) trading and distribution arm in the United States.

In view of the slowdown in the economy of the United States which has been further aggravated by the terrorist attack in New York on 11 September 2001, Scanply USA is facing severe difficulties in securing further financing facilities and encountered cashflow constraints.  In view of these circumstances, the management of FACB is currently considering winding up the operations of Scanply USA.

The proposed winding up of Scanply USA may result in the writing off of the investment by Scanply International in Scanply USA, which as at 31 October 2001 amounted to USD375,000 (or equivalent to approximately RM1,425,000 computed based on the foreign exchange rate of RM3.80 per USD1.00). 

By Order of the Board

      FACB RESORTS BERHAD

       TAY GUAN KEE

       Chief Financial Officer

       Kuala Lumpur

       Date : 29 November 2001

