GOLDEN FRONTIER BERHAD

QUARTERLY REPORT

Quarterly report on consolidated results for the financial quarter ended 30/09/2000. The figures have not been audited.

NOTES


1. The same accounting policies and methods of computation are followed in the quarterly financial statements as compared with the most recent financial statements.

2. There is no exceptional item for the current financial year to date.

3. There is no extraordinary item for the current financial year to date.

4. There is RM10K provision for taxation made for profit generated by one of the subsidiary companies for the current financial year to date. The current financial year to date taxation mainly consists of RM84K overprovision for taxation in Year of Assessment 1995 and RM34K overprovision for RPGT for Year of Assessment 1990.  There is no deferred tax adjustment for the current financial year to date.

5. There is no pre-acquisition profit for the current financial year to date.

6. There is no profit on sale of investment and/or property for the current financial year to date.

7. There is neither purchase nor disposal of quoted security by the Company for the current financial year to date.

8. There is no change in the composition of the Company for the current financial year to date.

9. The Company had on 16 December 1999, announced to the Kuala Lumpur Stock Exchange  (KLSE) via Malaysian International Merchant Bankers Berhad (MIMB), in relation to the followings:

i.
Proposed Renunceable Rights Issue of up to a maximum of 31,885,602 Rights Shares with up to a maximum of 31,885,602 free detachable Warrants at an issue price to be determined, on the basis of one (1) Rights Share with one (1) Warrant attached for every one (1) existing ordinary share held in the Company at a future date to be determined (after taking into consideration the Existing ESOS Options) (“Proposed Rights Issue”);

ii.
Proposed acquisition by the Company of equity interest in Sound Rich Resources Sdn Bhd (Sound Rich) via a cash subscription by the Company of 99,998 new ordinary shares in Sound Rich, representing 99.99% of the resultant enlarged issued and paid-up share capital of Sound Rich at par (“Proposed Acquisition”); and  

iii.
Proposed establishment of a new executive share option scheme for the benefit of eligible Executive Directors and executives of the Company and its subsidiary companies, to replace the Existing ESOS which is due to expire on 17 August 2000 (“Proposed ESOS”).

(Collectively Referred to as “The Proposal”)

Developments on The Proposal –

a)
The Company had on 31 January 2000, submitted The Proposal for the Securities Commission  (SC) and other relevant authorities’ consideration and approval. 

b)
The approval of the Foreign Investment Committee (FIC) for the Proposed Acquisition was obtained on 19 April 2000, subject to the following conditions:-

i.
To increase Sound Rich’s paid-up share capital to RM300,000; and

ii.
To obtain a minimum of 30% Bumiputra equity.

FIC had however, granted Sound Rich until 31 December 2000 to increase its Bumiputra equity to 30%.

c)
The SC had approved The Proposal, as proposed, on 30 May 2000, and taken note on the utilization of the proceeds raised from the Rights Issue as follows –

	
	RM ‘000

	Repayment of bank borrowings
	1,200

	To redeem part of the RM40 million GFB’s bond
	13,800

	To finance the Proposed Acquisition
	100

	To repay an amount owing by Sound Rich to AHSB (the vendor) for the acquisition by Sound Rich of Solid Pillar Resources Sdn Bhd and Alcamax Ventures Sdn Bhd
	13,950

	Working Capital
	1,986

	Estimated expenses relating to The Proposal
	850

	Total
	* 31,886


* Based on the indicative issue price of RM1.00 per share.

The SC’s approval for The Proposals is subject to inter alia, the followings conditions:-

i.
The approval of the SC is to be obtained for any change in the original proceeds raised from the Proposed Rights Issue if the said change involved the utilization other than for the core business of GFB;

ii.
Approval from the shareholders of GFB is to be obtained for the utilization of the proceeds raised from the Proposed Rights Issue and also for any variation of 25% or more of the said utilization of proceeds. However, if the variation is less than 25%, the shareholders of GFB shall be informed of such changes accordingly;

iii.
Any extension of time from the period fixed by GFB on the utilization of proceeds raised from the Proposed Rights Issue will have to be approved via a final resolution by the Board of Directors of GFB and should be communicated fully to KLSE;

iv.
Appropriate disclosure is to be made in the quarterly report and annual report of GFB on the status of the utilization of the proceeds raised from the Proposed Rights Issue until the said proceed are fully utilized;

v.
The exercise price of the Warrants is to be fixed based on the SC Guidelines;

vi.
MIMB as the adviser to GFB, is required to arrange for the underwriting of the new ordinary shares to be issued pursuant to the Proposed Rights Issue and to be involved as one of the underwriters;
vii.
Draft Deed Poll for the issuance of Warrants to be forwarded to the SC for approval;

viii.
The EGM Circular to the shareholders, Abridged Prospectus and Bye-Laws of the New ESOS and the final list of the names of the eligible Directors and executives of GFB for the initial allocation to be forwarded to the SC for review and approval; and 

ix.
Full compliance with all the requirements in SC’s Policies and Guidelines of the Securities Issue/Offer in relation to the approved proposals, as provided for under Chapters 12,16 and 25 of the said guidelines.

d)
The Company had on 7 June 2000, announced to the KLSE via MIMB, on the acceptance of the Securities Commission’s approval on the Proposal.

e)
The Company had on 8 June 2000, announced to the KLSE via MIMB, on the price fixing date for the Proposed Rights Issues.

The issue price of RM1.28 per Rights Share was arrived at based on a discount of approximately 20% over the theoretical ex-rights price of GFB of RM1.60 (based on the weighted average market price of GFB shares as traded on the KLSE for five (5) market days from 1 June 2000 to 7 June 2000, being the latest practicable trading day prior to the price-fixing date on 8 June 2000 of RM1.92); and

The exercise price of RM1.44 for each Warrant represents a discount of approximately 10% over the theoretical ex-rights price of GFB of RM1.60 (based on the weighted average market price of GFB shares as traded on the KLSE for five (5) market days from 1 June 2000 to 7 June 2000, being the latest practicable trading day prior to the price-fixing date on 8 June 2000 of RM1.92).

f.
The SC had on 30 May 2000 approved the utilisation of the proceeds from the Proposed Rights Issue at the issue price of RM1.00 per ordinary share. However, on the price fixing date on 8 June 2000, the Rights Issue price was fixed at RM1.28. As such, the difference of RM0.28 of the Rights Issue price will result in the total proceeds to be raised by an additional amount of RM8.9 million and RM8.7 million respectively (based on 31,885,602 and 31,128,602 ordinary shares of RM1.00 each). As such, the additional funds will be adjusted to part repayment of the Bond and the working capital accordingly whilst the rest of the other categories above remain the same. As the above variation does not affect the utilisation of the proceeds other than for core business of the Group, the SC’s approval is not required as per their letter dated 30 May 2000. However, GFB had on 7 July 2000 informed the SC accordingly of such variation of which SC has no objection.
g.
The KLSE had on 2 August 2000 granted its approval on the Bye-Laws of the Proposed New ESOS.

h.
The Company had on 28 July 2000, circulated the Notice of EGM for shareholders’ approval on The Proposal.

i.
The Proposal has been approved by the shareholders at the EGM on 14 August 2000.

j.
An Underwriting Agreement has been signed between the Company and the following Underwriters on 14 August 2000 -


Malaysian International Merchant Bankers Berhad (Managing Underwriter)


MIDF Sisma Securities Sdn Bhd


Arab-Malaysian Securities Sdn Bhd


UT Securities Sdn Bhd


Kestrel Securities Sdn Bhd


Hwang-DBS Securities Berhad

k.
The Deed Poll governing the Warrants has been signed on 14 September 2000.

l.
The Company had on 25 August 2000, announced to the KLSE via MIMB, on the Entitlement Date of the Renounceable Rights Issue of 31,128,602 new ordinary shares of RM1.00 each with 31,128,602 free detachable Warrants at an issue price of RM1.28 per new ordinary share payable in full upon acceptance on the basis of 1 new ordinary share of RM1.00 each together with 1 free warrant for every 1 existing ordinary share of RM1.00 held in GFB at 12.30 p.m. on 22 September 2000.

m.
The Company had on 25 September 2000, announced to KLSE via MIMB, on the Important Relevant Dates for Trading of Renounceable Rights, as follows –

· Despatch Date



-
29 September 2000

Last date and Time for -

· Splitting



-
9 October 2000, 5.00 p.m.

· Acceptance and Payment


-
3 November 2000, 5.00 p.m.

· Renunciation and Payment

-
3 November 2000, 5.00 p.m.

· Excess Shares Application and Payment
-
3 November 2000, 5.00 p.m.

n.
The KLSE had on 28 September 2000, given its approval-in-principal for the admission of the Warrants to the official list of the KLSE and for the listing of and quotation for all the Rights Shares and Warrants to be issued pursuant to the Rights Issue and the new ordinary shares to be issued upon the exercise of the Warrants.

o.
The Company had on 29 September 2000, dispatched the Abridged Prospectus, together with the Provisional Allotment Letter, Excess Rights Shares with Warrants Application Form and the accompanying Forms to the shareholders of GFB whose names appeared in the Record of Depository at 12.30 p.m. on 22 September 2000.

p.
The Company had on 8 November 2000, announced to the KLSE via MIMB, that the Rights Issue was under subscribed by 8,080,000 Rights Shares with Warrants or 25.96%. Pursuant to the Underwriting Agreement dated 14 August 2000, MIMB, the Managing Underwriter, together with the several underwriters will subscribe for the 8,080,000 un-subscribed Rights Shares with Warrants totaling RM10,342,400.00.

q.
The Subscription monies from Underwriters have been fully credited into GFB Rights Issue A/c on 15 November 2000.

r. The Company’s Registrar, Malaysian Share Registration Services Sdn Bhd, had on 16 November 2000, issued 31,128,602 new ordinary shares and 31,128,602 warrants arising from the Rights Issue and the Notice of Allotments have been duly dispatched to the shareholders on 23 November 2000.

s. Company had on 23 November 2000, submitted to KLSE via MIMB, the full list of the shareholders of the additional 31,128,602 new ordinary shares of RM1.00 each and the full list of Warrantholders of the 31,128,602 Warrants both arising from the Rights Issue. 

t. The Company had on 29 November 2000, announced to KLSE via MIMB, the extension of time in relation to the Rights Issue from 29 November 2000 to 29 December 2000 (1 month) for completion of the full utilization of the total proceeds of RM39.845 million in view of the under-subscription of the Rights Issue which has caused the delay in the funds to be received. The Rights Issue money has been fully received on 15 November 2000.

u. The listing and quotation for the additional 31,128,602 new ordinary shares of RM1.00 each and 31,128,602 Warrants of GFB commenced on 1 December 2000.

10. There is no seasonality and cyclical aspects of operations.

11. There is no issuance and repayment of debt and equity securities, share buy-backs, share cancellation, shares held as treasury shares and resale of treasury shares for the current financial year to date. 

12. Group borrowings and debt securities as at the end of the reporting period are as follows:

	
	
	
	@ 30/9/00
	

	
	
	
	        RM '000
	
	

	
	Secured borrowings
	
	1,047
	
	

	
	Unsecured borrowings (Note)
	
	43,771
	
	

	
	Total borrowings 
	
	44,818
	
	

	
	
	
	
	
	

	2.
(b)
	Short term borrowings (Note)
	
	44,306
	
	

	
	Long term borrowings
	
	512
	
	

	
	Total borrowings 
	
	44,818
	
	

	
	
	
	
	
	

	3.
(c)
	Borrowings denominated in RM
	
	44,818
	
	


(Note) - Included herein is RM14 million Bridging Loan obtained from MIMB to part-finance the repayment of Bonds issued by GFB on 1 September 1995 which matured on 30 August 2000, pending receipts of the proceeds of the Rights Issued which was meant for the repayment of the Bonds.

13. There is no contingent liability at the date of issue of this quarterly report.

14. There is no financial instrument with off balance sheet risk at the date of issue of this quarterly report.

15. There is no pending material litigation at the date of issue of this quarterly report.
16. Segment Information (as at 30 September 2000)
	
	
	
	
	
	
	Tangible

	
	
	
	
	
	Profit/(Loss)
	Assets

	
	
	
	Turnover
	 Before Tax
	Employed

	By activity
	
	RM '000
	
	RM '000
	
	RM '000

	
	
	
	
	
	
	
	

	Investment holding and provision of management consultancy services
	2,894
	
	1,519
	
	63,233

	Manufacturing of corrugated fibreboard cartons
	43,612
	
	3,196
	
	64,883

	Manufacturing electronic components
	3,279
	
	-196
	
	5,719

	Property development
	
	0
	
	-320
	
	20,145

	Trading and insurance agency and others
	974
	
	18
	
	6,405

	
	
	
	50,759
	
	4,217
	
	160,385

	Group Investment
	
	
	
	516
	
	-51,824

	Group Transaction
	
	-3,315
	
	-3,004
	
	-5,177

	
	
	
	
	
	
	
	

	
	
	
	47,444
	
	1,729
	
	103,384

	
	
	
	
	
	
	
	


17. There is no material change in the Profit Before Taxation for the quarter reported on as compared with the preceding quarter.

18. There are no material factors affecting the earnings and/or revenue of the Company and the Group during the period reported on. No major event/material factors have occurred between the end of the reporting period and within 7 days before the date of issue of this quarterly report.

19. The company’s issued and paid-up capital has been increased from 31,128,602 ordinary shares of RM1.00 to 62,257,204 ordinary shares of RM1.00 on 16 November 2000, it has met the new requirement for existing companies listed on the Second Board of the KLSE to have a minimum issued and paid-up capital of RM40 million. The amplification of the Group’s capital base with acquisition of income generating companies will drive the Group to inflate on its core business of manufacture of fibreboard cartons. The new ESOS Scheme will become an incentive tool, to motivate, retain and reward eligible employees, which will contribute positively to its continuing development through the intended stimulation of greater commitment, productivity and efforts on the part of the eligible employees towards the Group. The management will direct its effort to conserve and optimize its financial resources to garner the long-term growth and further reinforce the earning base for the Group.

The Malaysian economy has shown tangible signs of revitalization, with anticipated increase in the world consumption and the returning of consumer confidence. Bearing unforeseen circumstances, the Directors are of the opinion that the performance for the next financial year will be further improved, to at least achieved the Forecast set under Note 20 below, in view of the general healthy financial and operation positions of the Group and continuing management effort in expanding the profit base and consolidating the core competitiveness to be more cost effective in all the business divisions.

20. The estimate and forecast Profit After Taxation and Minority Interest (PATAMI) as disclosed in the Company’s Abridged Prospectus to shareholders on 29 September 2000 is set out below:-

	
	Estimate / Forecast*
	12-Month

Actual #
	Over-performed

	
	RM ‘000
	RM ‘000
	RM ‘000

	Assuming all the Options under the New ESOS and all Warrants pursuant to the Rights Issue are exercised (With Rights Issue):- 
	
	
	

	Financial year 2000 (Estimate)
	1,370
	1,834
	464

	Financial year 2001 (Forecast)
	7,393
	N/A
	N/A

	
	
	
	

	Assuming none of the Option under the New ESOS and none of the Warrant pursuant to the Rights Issue are exercised (With Rights Issue):-  
	
	
	

	Financial Year 2000 (Estimate)
	1,370
	1,834
	464

	Financial Year 2001 (Forecast)
	5,833
	N/A
	N/A


* being 12-Month estimate/forecast for financial year ending 30 September 2000 and 30 September 2001

# being 12-Month actual results @ 30/9/00.  

21. A final dividend of 3.5% less 28% tax (1999 – 5.0% less 28% tax) has been recommended by the Board of Directors for current financial year to date. There is no other dividend being declared during the financial year. 


By Order of the Board,


DATO’ KHOR TEN HAW


@ KHOR TENG HOW, DSPN, AMP


Penang


Dated – 30 November 2000
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