BRISDALE HOLDINGS BERHAD

NOTES TO QUARTERLY REPORT – 30 SEPT 2001

1. Accounting Policies

The quarterly financial statements have been prepared based on the same accounting policies and method of computations adopted in the recent annual financial statements for the year ended 31 December 2000.

2. Exceptional Item

There were no exceptional items for the current financial period under review.

3. Extraordinary Items

There were no extraordinary items for the current financial period under review.

4. Taxation 

Taxation comprises of  :-



Cumulative Current Year

30-Sept-01



RM’000

Current tax payable

526

Under/(Over) provision in prior years

(151)

Deferred taxation

-

Real property gains tax

-



375

5. Pre-acquisition Profit

There were no pre-acquisition profits or losses for the current period under review.

6. Sale of Investments/Properties

There were no profits or loss on sale of investments /properties outside the ordinary course of business of the Group for the current financial period under review.

7. Quoted Securities

There were no purchases or disposals of any quoted securities in the current financial period to date.
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8. Changes in Composition of the Group

There were no changes to the composition of businesses, subsidiaries and long term investments or any restructuring and discontinue operations of the Group for the current financial period.

9. Corporate Proposals

Proposed Merger of the Property Related Businesses of Brisdale Holdings Berhad, SAP Holdings Berhad (SAP), Kumpulan Darul Ehsan Berhad (KDEB) and Perbadanan Kemajuan Negeri Selangor (PKNS) and the property, infrastructure and utilities related businesses of Kumpulan Perangsang Selangor Berhad (KPS).

A full announcement pertaining to the Proposed Merger was made on 28th September, 2001 by Commerce International Merchant Bankers Berhad (CIMB) on behalf of the Board of Directors of the above mentioned companies.

Under the proposed Merger, the property related businesses of SAP, Brisdale, KDEB and PKNS (in respect of its shareholding in Central Spectrum (M) Sdn Bhd) and the hotel related businesses/ assets of KPS would be rationalised and consolidated under a newly incorporated company, namely Kumpulan Hartanah Selangor Berhad (KHSB), a 66.67% owned subsidiary of KPS. Upon completion of the exercise, KPS would hold approximately 51.52% equity interest in KHSB. The infrastructure and utilities related businesses (“Infrastructure Businesses”) would remain in KPS.

Under the terms of the Proposed Merger, the proposed distribution of KHSB shares by KPS and the proposed bonus issue of new KPS shares by KPS; shareholders of SAP and Brisdale, as at a books closure date to be determined and announced later, would be entitled to participate directly in the equity of both KPS and KHSB. The shareholdings of SAP and Brisdale shareholders in KPS and KHSB will be based on share exchange ratios which have taken into account, the respective revalued net asset values (“RNAVs”) of the respective property related companies and assets to be injected into KHSB and the RNAV of KPS.

A Brisdale shareholding holding 1,000 Brisdale shares as at Books Closure Date will be entitled to to receive 500 new KPS Shares and 250 new KHSB Shares upon surrendering his/her 1,000 Brisdale shares (representing a ratio of 0.5 new KPS share Shares and 0.25 new KHSB Shares : 1 Brisdale Share).
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A SAP shareholder (other than KPS) holding 1,000 SAP shares as at the Books Closure Date will be entitled to to receive 800 new KPS Shares and 400 new KHSB Shares upon surrendering his/her 1,000 SAP shares (representing a ratio of 0.8 new KPS share Shares and 0.4 new KHSB Shares : 1 SAP Share).

Under the terms of the Proposed Merger, which will be implemented via a composite  scheme of reconstruction under Section 176 of the Companies Act 1965, the listing status of SAP and Brisdale will subsequently be transferred to KPS and KHSB and thereafter, SAP and Brisdale will be delisted from the Main Board of the Kuala Lumpur Stock (“KLSE”). The proposed merger has been submitted and is currently awaiting approval from the Securities Commission. 

There were no other corporate proposals announcement in the current financial period. 

10. Seasonal / Cyclical Operations

The business operations of the Group were not affected by any seasonal / cyclical events during the current financial period.

11. Details of Debts/Securities

There were no shares buy-back undertaken by the Company for the current financial period. However, Brisdale Holdings Berhad’s wholly owned subsidiary Pembangunan Brisdale Sdn Bhd has on 18th July, 2001, obtained approval from the Securities Commission for a proposed RM55.0 Million Murabahah Notes Issuance Facility (‘MUNIF”). The proposed MUNIF issue is for a period of three years of which the proceeds will be utilised to finance the construction costs, working capital and to redeem the existing bridging loan from Southern Bank Berhad in respect of the project in West Port Tech Zone, Pulau Indah.

Proceeds amounting  to RM37.00 Million from the first drawdown  of the Munif were utilised to redeem existing bridging loan of RM4.00 Million, RM25.33 Million towards payments to contractors and consultants, RM0.7 Million for issue expenses, RM5.78 Million for statutory payments, RM0.45 Million for interest servicing  accounts and RM0.74 Million for general working purposes. The unutilised amount of RM18.00 Million will be drawn down to be utilised at a later date.

BRISDALE HOLDINGS BERHAD

NOTES TO QUARTERLY REPORT – 30 SEPT 2001

12. Group’s Borrowings

The Group borrowings as at 30th September 2001 and all denominated in local currency are 


Secured
Unsecured
Total

Short Term Borrowings :
RM’000
RM’000
RM’000

Murabahah Notes Issuance Facility
18,000
-
18,000

Bank overdraft
-
3,037
3,037

Bridging Loans
16,246
-
16,246

Term loans
8,126
20,000
28,126


42,372
23,037
65,409

Long Term Borrowings :




Murabahah Notes Issuance Facility
19,000
-
19,000

Bridging Loans
-
-
-

Term loans
4,455
-
4,455


23,455
-
23,455






Total Borrowings
65,827
23,037
88,864

13. Contingent Liabilities

The company has issued corporate guarantees amounting to RM128.44 Million to financial institutions for banking facilities granted to subsidiary companies as at 30th September, 2001. The Group is contingently liable up to the principal amount outstanding of RM69.42 Million as at 30th September, 2001.

14. Off Balance Sheet Financial Instruments

There were no financial instruments issued with any off balance sheet risk as at to-date.

15. Material Litigation

(a) Brisdale Rasa Development Sdn Bhd (formerly known as Ekspedisi Ria Sdn Bhd) (“Brisdale Rasa”), a wholly-owned subsidiary of Brisdale had, by an agreement dated 31 March 1997 with Silver Concept Sdn Bhd (“Silver Concept”), agreed to purchase 3 parcels of freehold land measuring approximately 397.2 acres held in Geran 9445, Lot No. 1791, Geran 18615 Lot No. 2746 and Geran 18616 Lot No. 2747 situated in Mukim of Batang Kali, Hulu Selangor from Silver Concept for total cash consideration of RM75,468,000.

BRISDALE HOLDINGS BERHAD

NOTES TO QUARTERLY REPORT – 30 SEPT 2001
Pursuant to the aforesaid  agreement, Brisdale Rasa paid the sum of     RM7,546,800 as deposit and subsequently paid another RM17,921,200 to Silver Concept as part payment of the purchase price.

Kuala Lumpur High Court Civil Suit No. S1-22-09-1998 was instituted by Brisdale Rasa against Silver Concept to recover the said sum of RM25,468,000 on grounds of frustration of contract as the lender banks had refused to release the syndicated loan to Brisdale Rasa to complete the transaction and further that the condition precedent to the aforesaid agreement to obtain the approval of the shareholders of Brisdale Rasa at its extraordinary general meeting held in December 1997 was not fulfilled.

After a full trial, the High Court dismissed Brisdale Rasa’s claim and held Brisdale Rasa to be in breach of the aforesaid agreement and ordered the sum of RM7,546,800 and a further sum of RM415,147 as interest be paid to Silver Concept.

Silver Concept has appealed to the Court of Appeal to recover the full amount of RM25,468,000 and Brisdale Rasa has cross appealed against the decision of the High Court seeking a refund of the full amount of RM25,468,000 together with interest.

Brisdale Rasa applied to the High Court for an Order that the sum of RM17,921,200 paid into Court be returned to Brisdale Rasa on the ground that the sum belongs to Brisdale Rasa following the decision of the High Court and an order was made on 17 July, 2001 in favour of Brisdale Rasa.  Silver Concept has appealed to the Court of Appeal against this decision and the full hearing to obtain an interim is pending a date to be fixed by the Court.

(b) By a letter dated 9th July, 2001 Lembaga Hasil Dalam Negeri (“LHDN”)       informed Brisdale of its intention to initiate civil proceedings against Brisdale for the recovery of taxes amounting to the sum of RM19,358,423.39 being a debt due to the Government under Section 106 of the Income Tax Act 1967. Brisdale had on 29th August, 2001 appealed to LHDN requesting for the settlement of 50% from the total income tax liability of RM19,358,423.39 in the form of properties owned by Brisdale situated in West Port Tech Zone whilst the remaining tax liability would be settled via cash instalments commencing June 2002. LHDN has not reverted to Brisdale to date.
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16. Segmental Reporting

Segmental reporting for the current financial year ended 30th Sept, 2001 is as follows :-

By Business Segment
Turnover
Profit/(Loss)

Before Tax
Assets

Employed


RM’000
RM’000
RM’000

Property development
59,332
(21,044)
479,053

Hotel and recreational operations
3,598
(2,136)
  41,613


62,930
(23,180)
520,666

Share in results of associated companies
-
-
-


62,930
(23,180)
520,666

Report by geographical segment is not provided as the Group operates principally in Malaysia.
17. Review of Performance

For the cumulative quarters ended 30th September 2001, the Group recorded an increase of 105% in turnover to RM62.9 Million against RM30.6 Million in the same cumulative quarter last year. The significant improvement in turnover resulted from increased property development sector activities especially in the ‘Sri Impian’ medium cost apartments in the Larkin Perdana project in Johor Bahru, which is now awaiting vacant possession by the end of December 2001. The other project that had also contributed significantly to the increase in turnover, with the availability  of funds from the Munif drawdown, is the West Port Tech Zone in Pulau Indah.

The Group’s loss before tax however, has increased to RM23.1 Million against the profit of RM1.4 Million recorded in the corresponding period previous year. One factor is due to the provision for Liquidated Ascertained Damages (LAD) of RM19.5 Million in respect of the West Port Tech Zone and Larkin Perdana projects; where progress were greatly affected by the economic slowdown. A significant impact of the LAD to be incurred until expected project completion, had been accounted for previously in the second quarter of the current year. Moreover, with the completion and handing over of high profit margin commercial components in West Port Tech Zone and Larkin Perdana; of which the construction costs and profits has been fully recognised in previous year, the remaining residential components to be completed currently are of lower margin profit. This factor combined with the LAD provision stated above caused the group to incur losses in the current year.
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18. Current Year Prospect

With the current actions undertaken by the board of directors and management through greater emphasis on competitive pricing, cost efficiency and the availability of the RM55.0 Million MUNIF Facility to complete the existing West Port Tech Zone Project in Pulau Indah; the Directors expect the Group to perform better next financial period.

19. Variance on Profit Forecast and Guarantee 

Not applicable.

20. Dividends

The directors do not recommend any dividend for the quarter under review. 
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