BELL & ORDER BERHAD (111633-M)
NOTES TO THE QUARTERLY REPORT FOR 1ST QUARTER ENDED 31 MARCH 2001


1. Accounting Policies

The 1st quarter financial statements of the Group have been prepared using the same accounting policies and methods of computation as those used in the preparation of the most recent annual financial statements.

2. Exceptional Items

There was no exceptional item for the first quarter ended 31 March 2001.

3. Extraordinary Items

There was no extraordinary item for the first quarter ended 31 March 2001.

4. Taxation

The taxation figure comprise the following:-


Current
Cumulative


Quarter
Quarter


To Date
To Date


31.03.2001
31.03.2001


RM’000
RM’000

(i) Current taxation
60.76
60.76

(ii) Under provision in

Prior years
-
-

(iii) Deferred taxation
-
-







60.76
60.76


5. Pre-acquisition Profits

There were no pre-acquisition profits or losses for the current financial period ended 31 March 2001.

6. Profit on Sale of Investments and/or Properties

There were no profits on sale of investments and/or properties for the current financial period ended 31 March 2001.

7. Quoted Securities

There were no purchases or disposal of quoted securities for the current financial period ended 31 March 2001.

8. Changes in the Composition of the Company

There were no changes in the composition of the Group during the current financial period ended 31 March 2001.

9. Status of Corporate Proposal

a)
On 10 April 2000, Commerce International Merchant Bankers Berhad (“CIMB”) on behalf of the Board announced a proposed Rights Issue of up to 24,230,800 new ordinary shares of RM1.00 each at an issue price of RM4.00 per share on the basis of eleven new ordinary shares for every ten existing ordinary shares held. As a result of the Restricted Warrant Issue whereby the actual number of warrants issued was determined, in the proposal to the Securities Commissions (“SC”), the quantum of the Right Issue was amended to up to 24,003,869 new ordinary shares. The exercise is intended to raise approximately RM84 million cash. The proposal will enable the Company to retire debt, take on the manufacturing challenge and position itself to participate in new technology-based business initiatives. The proposal will also enable the Company to meet the SC’s minimum issued share capital requirement of RM40 million for companies listed on the Second Board of the Kuala Lumpur Stock Exchange (“KLSE”). The proposal was submitted to the SC and KLSE on 12 May 2000 and 15 May 2000 respectively.

The SC had on 31 July 2000 approved the Right Issue as proposed subject to the following terms and conditions:-

(i) The issue price of the Rights Shares must be fixed on a date after the SC’s approval of the Right Issue.

(ii) Should the issue price of the Rights Shares be fixed at a discount of more than 30 % to the theoretical ex-rights price of the Company’s ordinary shares of RM1.00 each based on the five day weighted average market price of the shares prior to the Price Fixing Date, the Promoters and Directors of Bell & Order Berhad (“B&O”) are required to provide written confirmation that they will not dispose off their Shares from the ‘ex-date’ of the Right Shares until ten market days after the Rights Shares are listed on the Second Board of KLSE.

(iii) The Company and CIMB are required to submit a copy of the Abridged Prospectus relating to the Rights Issue to the SC for its perusal and registration prior to the despatch of the Abridged Prospectus to the entitled shareholders of the Company.

(iv) The Company and CIMB are required to comply with all the requirements relating to rights issues as stated in Chapter 12 and 25 of the SC’s Policies and Guidelines on Issue/Offer of Securities.

The Right Issue had been approved by the Shareholders of the Company in the Extraordinary General Meeting of the Company held on 30 June 2000. A draft Additional Listing Application has been submitted to the KLSE. On 15 January 2001, CIMB on behalf of the Board of Directors of B&O submitted an application to the SC for an extension of time of six months up to 31 July 2001 for the Company to complete the Rights Issue. The main reason underlying this application was the weak market sentiments prevailing in the second half of 2000 subsequent to the approval by SC which resulted in the delay of the implementation of the exercise. On 5 February 2001, the SC approved the extension of time of six months up to 30 July 2001 for the Company to complete the Rights Issue.

(b)
On 18 May 2001 and 24 May 2001, the Company announced the proposal to amend the Articles of Association of the Company to bring the same in line with the current provisions of the KLSE Listing Requirements, allow participation in the Board of Director’s Meetings and Committee Meetings by way of telephone and video conferencing and change the format of the proxy form.

10. Seasonal and Cyclical Factors

The Group’s operations are not affected by seasonal factors. The general economic scenario and construction cycle would however have an impact on the Group’s operations.

11. Debt and Equity Securities

During the quarter under review, there was no issuance of debt and equity securities.

12. Group Borrowing and Debt Securities

As at 31 March 2001,
the Group borrowings can be analysed as follows:


Secured
Unsecured
Total


RM’000
RM’000
RM’000

Short Term Borrowing
Bills payable and 

 Revolving Credits
3,851.62
15,743.28
19,594.90

Term Loan

· payable within 12 months
263.66
177.92
441.58

Bank Overdraft
1,939.88
536.41
2,476.29





6,055.16
16,457.61
22,512.77

Long Term Borrowing

Term Loan

· payable after 12 months
317.54
736.00
1,053.54


TOTAL
6,372.70
17,193.61
23,566.31


The secured long-term loan is denominated in Singapore Dollar for subsidiary company amounts to S$265,023.23.

13. Contingent Liabilities

The Group has no material contingent liabilities as at the date of issue of this announcement.

14. Financial Instruments with Off Balance Sheet Risk

There were no financial instruments with off balance sheet risk during the current financial period ended 31 March 2001 and as at 30 May 2001 being the last practical date from the date of this announcement.

15. Material Litigation

As at the date of this announcement, the Company is involved in the following material litigation issues:

(a) The Company has commenced legal proceedings against three construction companies in respect of non settlement of debt amounting to approximately RM6.0million, RM1.6million and RM0.8million respectively.

(b) During the first quarter of 2000, the Company commenced legal proceedings against a sub-contractor for RM2.5 million for breach of contract for among other things, wrongful termination plus a claim for indemnity of RM4.1 million. The date of hearing has been fixed in July 2001.

(c) A claim was filed by one of the sub-contractor against the Company for a disputed debt of approximately RM1.2million. The Company has stated in its Statement of Defence file with the Court that the claim is premature and not due and furthermore the sub-contractor may be liable for liquidated ascertained damages for the delay caused by them in executing their work. The hearing of the case has been fixed in June 2001.

16. Segmental Information

Segmental information for the period ended 31 March 2001 are as follows:-


TURNOVER
PROFIT BEFORE TAX
TOTAL ASSETS



EMPLOYED

CURRENT
PRECEDING
CURRENT
PRECEDING 
CURRENT
PRECEDING


YEAR
YEAR
YEAR
YEAR
YEAR
YEAR


TO DATE
TO DATE
TO DATE
TO DATE
TO DATE
TO DATE


31.03.2001
31.03.2000
31.03.2001
31.03.2000
31.03.2001
31.03.2000


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

Malaysia
3,840.50
4,993.75
171.98
513.97
49,474.46
47,359.80

Singapore
3,565.78
5,069.65
48.48
104.83
28,073.95
29,493.82



7,406.28
10,063.40
220.46
618.80
77,548.41
76,853.62


Inter-segment
(172.24)
(34.01)
-
-
(11,784.38)
(11,444.55)



7,234.04
10,029.39
220.46
618.80
65,764.03
65,409.07





17. Material changes in Quarterly results compared to the Results of the Preceding Quarter

There were no material differences in performance between the first quarter of 2001 compared to the fourth quarter of 2000 except that the result of the last quarter was affected by the additional debt provisioning which resulted in a loss before tax of RM1.15 million for that quarter. 

18. Review of Performance

The Group recorded a Turnover of RM7.2 million for the 1st quarter ended 31 March 2001. Group profit before tax for the 1st quarter ended 31 March 2001 amounted to RM220,463. Operating costs has remained relatively consistent during the quarter under review. The Group pre-tax profit has deteriorated remarkably compared to 1st quarter of year 2000, mainly due to the reduced activity and the increasing competition in the industry. 

The results have not been affected by any transactions or event of material and unusual nature which has arisen between 31 March 2001 and the date of this announcement.

19. Current Year Prospects

A significant upturn in building construction industry to propel the Group’s business is not expected to take place. Since the Group’s business is highly dependent on this segment of industry, it is difficult to see the Group achieve significant advances in its performance for the rest of the year. However, the Group will strive to maintain its profitability. 

20. Profit Forecast and Profit Guarantee

There was no profit forecast and profit guarantee made in the public document for the period under review.

21. Dividend

No dividend has been declared and/or proposed for the financial period ended 31 March 2001.

FOR BELL & ORDER BERHAD

AB RAHMAN MOHD DERUS

Company Secretary

31 May 2001 
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