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PART A. NOTES TO THE INTERIM FINANCIAL REPORT 
A1
Basis of Preparation
The interim financial reports have been prepared in accordance with the Malaysian Financial Reporting Standards (“MFRS”) 134, Interim Financial Reporting and paragraph 9.22 of the Listing Requirements of Bursa Malaysia Securities Berhad. The interim financial reports also comply with IAS 34 Interim Financial Reporting issued by the International Accounting Standards Board (“IASB”) and should be read in conjunction with the Group’s annual audited financial statements for the year ended 31 March 2014.

A2
Significant Accounting Policies

The significant accounting policies and computation methods are consistent with those adopted for the year ended 31 March 2014 except for the effect on the adoption of new MFRSs, amendments and IC interpretation that are mandatory for the Group for the financial year beginning 1 January 2014. The adoption of these MFRSs, amendments and IC interpretations do not have a material impact on the interim financial information of the Group.


Amendments to:

	MFRS 10, 12 and 127
	Consolidated Financial Statements, Disclosure of Interests in Other Entities and Separate Financial Statements: Investment Entities 

	MFRS 132
	Financial Instruments: Presentation - Offsetting Financial Assets and Financial Liabilities


The following MFRS and Amendments to MFRS have been issued by the Malaysian Accounting Standards Board (“MASB”) but are not yet effective to the Group:

Amendments to 
Defined Benefit Plans: Employee Contributions

MFRS 119

Annual improvements to MFRSs 2010-2012 Cycle

Annual improvements to MFRSs 2011-2013 Cycle
MFRSs effective dates yet to be confirmed
	MFRS 7
	Financial Instruments: Disclosures - Mandatory Date of MFRS 9 and Transition Disclosures

	MFRS 9
	Financial Instruments ( 2009, 2010)

	MFRS 9
	Hedge Accounting and Amendments to MFRS 9, MFRS 7 and MFRS 139





The initial application of the above standards is not expected to have any financial impacts to the financial statements upon adoption.
A3.
Auditors’ Report of Preceding Annual Financial Statements


The auditors’ report on the financial statements for the financial period ended 31 March 2014 contains an unmodified opinion by the external auditors with emphasis of matter. Notwithstanding the forms and wordings of the independent auditor’s opinion the summary of the matters emphasized are:


The financial statements of the Group and of the Company have been prepared on the going concern basis which assumes the realisation of assets and liquidation of liabilities in the normal course of business. The statements of financial position of the Group and of the Company show a deficiency in working capital of RM51,178,060 and RM4,093,350 respectively and accumulated losses of RM78,132,705 and RM53,010,465 respectively, as compared to the paid-up capital of RM52,500,000. The ability of the Group and of the Company to continue as going concern is dependent on the timely and successful formulation, approval and implementation of the Proposed Regularisation Plan, the continuing support from its creditors, achieving sustainable and viable operations and generating adequate cash flows from its operating activities, failing which the going concern of the Group and of the Company may be jeopardised.
A4.
Seasonal or Cyclical Factors

The Group did not experience any major seasonal or cyclical factors during the financial period under review.

A5.
Extraordinary and Exceptional Items


There were no exceptional and/or extraordinary items affecting assets, liabilities, equity, net income or cash during the current period under review.
A6.
Material Changes In Estimates


There were no changes in estimates that have been used in the preparation of the interim financial report that have a material effect in the current quarter results.
A7.
Debt and Equity Securities



There were no issuance and repayment of debt and equity securities during the financial period under review. 

A8.
Dividend Paid

No dividend was paid by the Company for the current quarter under review.
A9.
Segmental Information

The segment analysis for the Group for the 12 months financial period ended 31 March 2015 is as follows:

	

	Personal and health care products
	Pharmaceutical products
	Direct selling
	Others
	Elimination
	Total

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

	Revenue
	
	
	
	
	
	

	External customers
	1,497
	11,550
	-
	-
	-
	13,047

	Inter-segment revenue
	-
	-
	-
	-
	-
	-

	Total revenue 
	1,497
	11,550
	-
	-
	
	13,047

	
	
	
	
	
	
	

	Results
	
	
	
	
	
	

	Segment results
	2,186
	(711)
	
	(92)
	351
	1,734

	Interest income
	-
	190
	-
	-
	
	190

	Interest expense
	(934)
	(3,733)
	-
	-
	
	(4,667)

	Profit/(Loss) before taxation
	1,251
	(4,254)
	-
	(92)
	
	(2,743)

	Taxation
	
	176
	-
	-
	
	176

	Profit/(Loss) after taxation
	1,251
	(4,078)
	-
	(92)
	
	(2,567)



The segment analysis for the Group for the 12 months financial period ended 31 March 2014 is as follows:

	

	Personal and health care products
	Pharmaceutical products
	Direct selling
	Others
	Elimination
	Total

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

	Revenue
	
	
	
	
	
	

	External customers
	53
	8,428
	-
	-
	-
	8,481

	Inter-segment revenue
	5
	-
	-
	-
	5
	-

	Total revenue 
	58
	8,428
	-
	-
	
	8,481

	
	
	
	
	
	
	

	Results
	
	
	
	
	
	

	Segment results
	(53,702)
	17,852
	(1,408)
	(33,237)
	36,647
	(33,848)

	Interest income
	                     3
	(9)
	-
	-
	-
	(6)

	Interest expense
	(1,051)
	(5,056)
	-
	-
	
	(6,107)

	Profit/(Loss) before taxation
	(54,750)
	12,786
	(1,408)
	(33,327)
	
	(39,961)

	Taxation
	                747
	153
	-
	-
	-
	             900

	Profit/(Loss) after taxation
	(54,003)
	12,939
	(1,408)
	(33,237)
	
	(39,061)


A10.
Revaluation of Property and Equipment


The valuations of property, plant and equipment have been brought forward without any material amendments from the previous financial statement.

A11.
Material Events Subsequent to the Interim Period


There were no material events subsequent to the end of current quarter and the date of the interim financial statements.
A12.
Changes in Composition of the Group


There were no changes to the composition of the Group during the current quarter.
A13.
Contingent Liabilities and Contingent Assets
	

	31 March 2015
	31 March 2014

	
	RM’000
	        RM’000

	Corporate guarantee extended to banks for


     
credit facilities granted to subsidiaries


- Limit

	55,350
	55,350

	Corporate guarantee extended to a creditor

of a subsidiary

- Limit
	2,000
	2,000

	Advance from a creditor extended to a


subsidiary secured by the Company’s 

investment in a subsidiary
	2,000
	2,000


The corporate guarantee does not have a determinable effect on the terms of the credit facilities due to the banks and creditor requiring parent guarantee as a pre-condition for approving the credit facilities granted to the subsidiaries. The actual terms of the credit facilities are likely to be the best indicator of “at market” terms and hence the fair value of the credit facilities are equal to the credit facilities amount received by the subsidiaries. As such, there is no value on the corporate guarantee to be recognised in the financial statements.

A14.
Recurring Related party Transactions 

a. Save as disclosed below, there were no significant transactions with related parties of the Group during the current financial period under review:
	
	Current Quarter
	Cumulative Quarter

	
	RM
	RM

	Rental of premises from an entity connected to a director
	13,200
	13,200



There were no transactions with the directors and key management personnel other than the remuneration package paid to them in accordance with the terms and conditions of their appointment.

PART B: ADDITIONAL INFORMATION REQUIRED UNDER LISTING REQUIREMENTS

B1.
Operating Segments Review 


For the financial period under review, the Group recorded higher revenue of RM3.714 million as compared to RM3.294 million recorded in preceding year corresponding quarter. The higher revenue in the current quarter as compared to that of the preceding year corresponding quarter is due to improved sales in the pharmaceutical segment. The Group recorded a loss before tax of RM4.190 million for the current quarter compared to a loss before tax of RM9.638 million in the preceding year corresponding period due to higher provision for doubtful debts on receivables and inventories written off in the preceding year quarter. 


The pharmaceutical segment’s revenue of RM3.688 million was higher compared to the preceding year corresponding quarter of RM3.257 million following the management’s aggressive marketing strategies. The loss before tax recorded in the current quarter of RM2.750 million as compared to loss before tax in the corresponding period in the previous year of RM5.386 million was due to lower operating costs in the current quarter. 

The Group continues to carry out some trading business of personal and health care products.
B2.
Comparison with Preceding Quarter’s Results

For the quarter under review the Group recorded higher revenue RM3.714 million as compared to RM3.049 million in preceding quarter. The Group recorded a loss before tax of RM4.190 million as compared to a loss before tax in the preceding quarter of RM0.236 million due to the provision of interest on borrowings for the year in the current quarter.
B3.
Prospects for the Next Financial Year

The Board of Directors expects the Group’s operating environment to remain challenging and competitive. The Board will continue to focus on the pharmaceutical business adopting the following strategies to improve sales and profitability:

i) recruitment of competent key sales and business development personnel to drive sales and increase market share;

ii) to increase participation in government tenders either directly or in collaboration with Bumiputra Agents for the pharmaceutical segment;
iii) to continue efforts in R&D to develop quality products and work with foreign parties for the manufacture and distribution of their products locally; and
iv) to reduce production costs by engaging in active negotiations with suppliers of raw and packaging materials for better pricing systematic purchasing and volumetric discounts.
B4.
Profit Forecast and Profit Guarantee 

Not applicable.
B5.
Loss Before Tax


Loss before tax is after charging/(crediting) the following:
	
	Current Quarter Ended
	Cumulative Quarter Ended

	
	31.03.15
	31.03.14
	31.03.15
	31.03.14

	
	RM’000
	RM’000
	RM’000
	RM’000

	Interest expense
	4,685
	4,652
	4,667
	1,225

	Depreciation and amortisation
	721
	731
	2,982
	2,707

	Gain on disposal of property, plant and equipment
	-
	-
	-
	(3,287)

	Property, plant and equipment written off
	-
	355
	-
	1,730

	Bad debts written off
	8
	14,506
	8
	16

	Impairment loss on amount owing by associates
	-
	-
	-
	1,015

	Inventories written off
	155
	133
	155
	1,984

	(Gain)/Loss on foreign exchange
	269
	(23)
	269
	(24)




Other than the above items, there were no gains or losses on disposal of quoted or unquoted investments or gain or loss on derivatives as well as other exceptional items.

B6.
Taxation
	
	Current Quarter Ended
	Cumulative Quarter Ended

	
	31.03.15
	31.03.14
	31.03.15
	31.03.14

	
	RM’000
	RM’000
	RM’000
	RM’000

	Current tax
	-
	-
	-
	-

	Deferred taxation
	176
	(177)
	176
	(900)


The Group has no chargeable income for the current quarter ended 31 March 2015.
B7.
Status of Corporate Proposals 

1. On 6 June 2014, SJ Securities Sdn Bhd (“SJ Securities”), on behalf of the Company, announced that the Company has proposed to implement the following proposals (“Proposed Regularisation Plan”) to regularise its financial conditions and level of operations:-

i) Proposed Capital Reduction and Consolidation;

ii) Proposed Private Placement;

iii) Proposed Schemes of Arrangement with Creditors;

iv) Proposed Rights Issue with Warrants;

v) Proposed Exemption; 

vi) Proposed Increase in Authorised Share Capital; and

vii) Proposed Amendments

On 13 June 2014, the Company submitted an application to Bursa Securities for an extension of time for four (4) months from 25 June 2014 to 25 October 2014 to submit its regularisation plan. Bursa had on 10 July 2014 granted an extension of time of four (3) months until 30 September 2014 to submit the Proposed Regularisation Plan. 
On 29 September 2014, SJ Securities, on behalf of the Board announced that due to further discussions with potential investors interested to subscribe for the placement shares pursuant to the proposed private placement, confirmation on the two interested directors who are subscribing for the placement shares, negotiations with creditors, updates/checking of the outstanding amount owing to the creditors, and changes in the utilisation of proceeds raised, certain changes to the Proposed Regularisation Plan have been made. Summary of the main changes proposed to be made to the Proposed Regularisation Plan are as follows;

(i)
The proposed consolidation has been aborted. In view of this change, the par value of the BGB shares after the proposed capital reduction remains at RM 0.05 per BGB share. Accordingly, the number of shares to be issued pursuant to the original proposed schemes of arrangement, proposed rights issue with warrants will differ.

(ii)
Certain additional terms and conditions have been added into the proposed scheme of arrangement with the creditors which includes the treatment of unsecured creditors with outstanding amount as at 31 December 2013 of RM10,000 or below, essential creditors and the new inclusion of the settlement of ordinary shares in BPSB held by Crystal Anthem Sdn Bhd amounting to 1 million shares of RM1.00 each in BPSB via the exchange of 10,000,000 new BGB shares of RM 0.05 each.

(iii)
Changes have been made to the utilisation of proceeds arising from the Proposed Private Placement and Proposed Rights Issue with Warrants.

(iv)
The investors subscribing the Placement Shares pursuant to the Proposed Private Placement and Proposed Allocations have been identified. The investors include CPE, Encik Shahfie Bin Ahmad and Encik Khairul Azwan Bin Harun (who are both directors of BGB). There are a total of three (3) such investors, each subscribing the Placement Shares on a proportionate basis. 

(v)
The basis for the free Warrants attached to the Rights Shares has been amended to ensure compliance with Paragraph 6.50 of the MMLR under the Maximum Scenario.

(vi)
A proposed increase in authorised share capital has been added to facilitate the proposed capital reduction, proposed private placement, proposed schemes of arrangement and proposed rights issue with warrants. 

Based on the above, the Proposed Regularisation Plan has been revised to be as follows;

(i)
Proposed Capital Reduction;

(ii)
Proposed Private Placement;

(iii)
Proposed Allocations;

(iv)
Proposed Schemes of Arrangement;

(v)
Proposed Rights Issue with Warrants;

(vi)
Proposed Increase in Authorised Share Capital; and

(vii)
Proposed Amendment.
The Company is responding to the queries from Bursa Securities via their letters dated 5 November 2014 and 23 January 2015 on the Regularisation Plan submitted by SJ Securities.

2. On 25 November 2014, 15 December 2014 and 30 January 2015 the Company and Biosis Cosmeceuticals Sdn Bhd (“BCSB”), Biosis Marketing Sdn Bhd (:BMSB”), both wholly-owned subsidiaries of the Company and Biosis Pharmaceuticals Sdn Bhd (“BPSB”), a 83% owned subsidiary of the Company, (collectively referred to as “the Applicants”) convened separate meetings for their respective creditors to consider and if thought fit, approve, with or without modification, the Schemes of Arrangement proposed between the Applicants and their Scheme Creditors. 

On 26 November 2014, 15 December 2014 and 30 January 21015 the Board announced that all the Schemes of Arrangement proposed between the Applicants and their Scheme Creditors have been approved.
B8.
Group Borrowings and Debt Securities 


The Group borrowings are secured against corporate guarantees given by the Company, debenture and negative pledges over the Group’s assets.
	
	RM’000
	

	Short term borrowings 
	37,250
	

	Long term borrowings 
	45
	

	
	
	

	Total borrowings
	37,295
	



The above borrowings are denominated in Ringgit Malaysia, and the Group does not have any foreign currency borrowings and debt securities.
B9.
Material Litigation 


There were no material events subsequent to the end of current quarter and the date of the interim financial statements except for the following:

1) Writ of Distress by Amanah Raya Berhad (“ARB” or “Bailiff”) against Biosis Pharmaceuticals Sdn Bhd (“BPSB”), a subsidiary of BIOSIS
On 5 March 2013 a Writ of Distress was served on BPSB on the movable assets of BPSB due to outstanding rental and other payments for the period of six (6) months from August 2012 to January 2013 amounting to RM1,721,802.29 in respect of the lease of the property known as Geran 74361, Lot No. 1215, Mukim 12, Daerah Seberang Perai Selatan, Pulau Pinang bearing postal address 1572, Jalan Besar Valdor, Mukim 12, Seberang Perai Selatan 14200 Sungai Bakap, Pulau Pinang.

BPSB had obtained a Restraining Order under S 176 of the Companies Act, 1965 (“RO”) as announced on 15 April 2013. The RO restrains all legal proceedings against BPSB. On 10 April 2014 a fresh RO was granted by the High Court which was extended on 6 November 2014 and 11 March 2015 respectively till 8 June 2015.

BPSB has on 25 November 2014 obtained approval from the respective creditors of the Company for the Schemes of Arrangement proposed between BPSB and the Scheme Creditors. The Company is awaiting the Orders of the Court sanctioning the Schemes of Arrangement and approval from Bursa Securities for its Proposed Regularisation Plan to execute the settlement of the debts in accordance with the terms of the approved Schemes of Arrangement.
2) Writ of Summons and Statement of Claim by HSBC Bank Malaysia Berhad (“HSBC”) against Biosis Cosmeceuticals Sdn Bhd (“BCSB”) a wholly owned subsidiary of Biosis

On 18 March 2013 BCSB received a Writ of Summons and Statement of Claim from the advocates and solicitors acting on behalf of HSBC that BCSB has defaulted in repayment of principal sums and interest amounting to RM860,432.20 and RM4,997.34 respectively in respect of certain banking facilities.

BCSB had obtained a Restraining Order under S 176 of the Companies Act, 1965 (“RO”) granted by the High Court of Malaya at Shah Alam as announced on 15 April 2013. The RO restrains all legal proceedings against BCSB. On 10 April 2014 a fresh RO was granted by the High Court which was extended on 6 November 2014 and 11 March 2015 respectively till 8 June 2015.

BCSB has on 25 November 2014 obtained approval from the respective creditors of the Company for the Schemes of Arrangement proposed between BCSB and the Scheme Creditors. The Company is awaiting the Orders of the Court sanctioning the Schemes of Arrangement and approval from Bursa Securities for its Proposed Regularisation Plan to execute the settlement of the debts in accordance with the terms of the approved Schemes of Arrangement. 
3) Restraining Order Under S 176 (1) and S 176 (10) of the Companies Act, 1965 of Biosis Group Berhad (“Biosis”), Biosis Cosmeceuticals Sdn Bhd (“BCSB”), Biosis Marketing Sdn Bhd (“BMSB”) and Biosis Pharmaceuticals Sdn Bhd (“BPSB”)

On 15 April 2013 the Company announced that Orders have been granted by the High Court of Malaya at Shah Alam on 9 April 2013 pursuant to Section 176(1) and Section 176(10) of the Act, to restrain any and all proceedings and/or actions and/or further proceedings in any suits and/or proceedings and/or actions against the Company and Biosis Cosmeceuticals Sdn Bhd (“BCSB”), Biosis Marketing Sdn Bhd (:BMSB”), both wholly-owned subsidiaries of the Company and Biosis Pharmaceuticals Sdn Bhd (“BPSB”) a 83% owned subsidiary of the Company, and/or in respect of BIOSIS, BCSB, BMSB and BPSB and/or their assets and/or assets employed in their businesses, including but not limited to any winding-up, execution, arbitration proceedings, act of repossession or purported repossession, the appointment of receivers and managers, liquidators, provisional liquidators or otherwise whatsoever, by any creditors and/or purported creditors or any other persons whatsoever, except by leave of the Court, for a period of six (6) months from 9 April 2013 (“Restraining Order”).


The Court has also granted leave to BCSB pursuant to Section 176 of the Act, to complete the sale of certain of its property and assets to Ken Prima Cosmeceuticals Sdn Bhd (986392-X) (“KPCSB”) in accordance with the Sale and Purchase Agreements dated 26 April 2012 signed between BCSB and KPCSB respectively.
On 8 October 2013 the Board of Directors of BIOSIS announced that the High Court has, on 7 October 2013, granted an extension of the Restraining Order under Section 176(10) of the Companies Act 1965 for a further period of 3 months from the expiry of the first order dated 9 April 2013. 
On 9 January 2014 the Board of Directors of BIOSIS announced that the High Court has, on 9 January 2014, granted an extension of the Restraining Order under Section 176(10) of the Companies Act, 1965 for a further period of 3 months from the expiry of the extension of the order dated 7 October 2013. The extended period of the Restraining Order expires on 8 April 2014.

On 11 April 2014 the Board of Directors of Biosis announced that the High Court has, on 10 April 2014, granted a fresh Restraining Order under Section 176(10) of the Companies Act 1965 for a period of four (4) months from 9 April 2014 and expiring on 8 August 2014.

On 7 August 2014 the Board of Directors of Biosis announced that the High Court has granted an extension of the Restraining Order under Section 176(10) of the Companies Act, 1965 for a further period of 3 months from the expiry of the order dated 10 April 2014. The extended period of the Restraining Order expires on 8 November 2014.
On 13 November 2014 the Board of Directors of Biosis announced that the High Court has on 6 November 2014 granted an extension of the Restraining Order under Section 176(10) of the Companies Act, 1965 for a further period of 4 months from the expiry of the order dated 7 August 2014. The extended period of the Restraining Order expires on 8 March 2015.
On 19 March 2015 the Board of Directors of Biosis announced that the High Court has on 11 March 2015 granted an extension of the Restraining Order under Section 176(10) of the Companies Act, 1965 for a further period of 3 months from the expiry of the extended order dated 11 March 2015. The extended period of the Restraining Order expires on 8 June 2015.
The Restraining Order is not expected to have any material impact on the financial and operational matters of the Company and its Group. 
4) Letter of Cancellation and Recall of Overdraft Facilities by Malayan Banking Berhad (“MBB”) received by Biosis Pharmaceuticals Sdn Bhd (“BPSB”) a wholly owned subsidiary of Biosis

On 24 April 2013 the Company announced to Bursa Malaysia Securities Berhad (“Bursa Malaysia”) that its subsidiary, BPSB, has received a Letter of Cancellation and Recall of Overdraft Facilities from the advocates and solicitors acting on behalf of MBB that BPSB has defaulted in repayment of principal sums and interest in respect of overdraft facilities, total amounted to RM1,942,744. The default has triggered Practice Note 1 (“PN1”) of the Main Market Listing Requirements. The Group has provided a solvency declaration to Bursa Malaysia on 25 March 2013 and shall update on a monthly basis the status of the default and the steps taken to address the default until such time when the default is remedied.

B10.
Proposed Dividend


No dividend has been proposed or declared by the Company for the current quarter ended 31 March 2015. 

B11.Earnings Per Share 


The basic loss per share is calculated by dividing the loss attributable to owners of the parent for the financial period by the weighted average number of ordinary shares in issue.





                  
    Individual Quarter Ended        Cumulative Quarter Ended

	
	   31 Mar 2015
	  31 Mar 2014
	  31 Mar 2015
	31 Mar 2014

	Net profit/(loss) attributable to shareholders (RM'000)
	(3,116)
	(8,312)
	(2,658)
	(34,531)

	
	
	
	
	

	Weighted average number of shares ('000)
	105,000
	           105,000
	105,000
	105,000

	
	
	
	
	

	Basic earnings per share (sen)
	(2.97)
	            (7.92)
	(2.53)
	(32.89)



There is no diluted loss per share as it is assumed that there will not be any conversion of outstanding warrants as the exercise price of the convertible financial instrument exceeds the average market price.
B12. Realised and Unrealised Profits or Losses

	



	31 Mar 2015
	31 Mar 2014

	
	RM’000
	  RM’000



Total retained profits/

    
 (accumulated losses) of the Group: 

Realised 


             (119,351)    
          (118,695)
Unrealised



        -         
                -
                    






(119,351)
          (118,695) 

Total share of accumulated losses
 from associate - Realised

       
          23  
          
    (176)
                            







(119,328)
          (118,871)


Less: Consolidation adjustments
                38,268
             40,738
    
Total accumulated losses

as per statement of financial position             (81,059)                       (78,133)






            ========
        =========


BY ORDER OF THE BOARD

SHAHFIE BIN AHMAD
MANAGING DIRECTOR
29 MAY 2015
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