                                Bridgecon Holdings Berhad (Special Administrators Appointed)


NOTES

1.
Accounting Policies
The financial statements for the second quarter ended 30 June 2002 have been prepared using the same accounting policies, methods of computation and basis of consolidation as those used in the preparation of the most recent annual financial statements.

2.
Exceptional Item
There was no exceptional item in the quarterly financial statement under review, save and except for the gain arising from the disposal of Lean Seng Chan (Quarry) Sdn Bhd (Special Administrators Appointed) (“LSC”) as stipulated in note 5 below.

3.
Extraordinary Item
There was no extraordinary item in the quarterly financial statement under review.

4.
Taxation

There was no provision for income tax for the quarter ended 30 June 2002 due to its tax loss position.

5.
Profits/(Losses) On Sale Of Unquoted Investments And/Or Properties

There were no profits/(losses) on sale of unquoted investments and/or properties except for the gain on disposal of the entire shareholding in LSC, a subsidiary company pursuant to the Workout Proposal of LSC prepared by the Special Administrators, amounting to RM1.895 million. 

6.
Purchase Or Disposal Of Quoted Securities
(a) There were no purchases or disposals of quoted securities for the quarter ended 30 June 2002.

(b)  Investments in quoted securities as at 30 June 2002 were as follows.


RM’000

  (i) At cost
4

 (ii) At carrying value/book value
3

(iii) At market value
3

7.
Changes In The Composition Of The Group
There were no changes in the composition of the Group except for the disposal of a subsidiary company as mentioned in Note 5 during the current financial period under review.

8.
Status Of Corporate Proposals
(a) 10 May 2002

The tender exercise for the proposed corporate and debt restructuring scheme of the Company was closed on 10 May 2002.

(b) 27 June 2002

The Special Administrators of the Company (“SA”) have, on behalf of Bridgecon Holding Berhad (Special Administrators Appointed) (“BHB”), entered into a restructuring agreement with National Land Finance Co-operative Society Limited (“NLF”) with the intention of setting out the key areas of understanding for a corporate restructuring exercise (“Restructuring Scheme”) pending the execution of the relevant agreements in relation thereto. The SA are undertaking a proposed corporate and debt restructuring exercise in relation to BHB and are preparing a Workout Proposal pursuant to Section 44 of the Pengurusan Danaharta Nasional Berhad Act, 1998 (“Danaharta Act”) (herein referred as “Workout Proposal”).

The Restructuring Agreement principally sets out the following:

(i) proposed setting up/incorporation of a special purpose company (“Newco”) to assume the listing status of BHB upon the successful implementation of Workout Proposal;

(ii) proposed capital reduction of existing share capital of BHB from RM19,950,000 comprising 19,950,000 ordinary shares of RM1.00 each in BHB (“BHB Shares”) to RM1,000,000 BHB Shares after consolidation (“Consolidated BHB Shares”);

(iii) proposed share exchange between BHB and Newco on the basis of one (1) new ordinary shares of RM1.00 each in Newco (“Newco Share”) for every one (1) Consolidated BHB Share at par;

(iv) proposed acquisition of the entire issued and paid-up share capital of Premium Vegetable Oils Berhad (“PVO”) by Newco from NLF and the remaining shareholders (“Vendors”) for a purchase consideration based on the valuation as may be approved by the Securities Commission which shall be satisfied by such number of Newco Shares at par in the respective proportion of their shareholdings in PVO;

(v) proposed settlement of the liabilities of BHB upon the terms and conditions as the SA may at their sole discretion deem fit via the issuance of 31,000,000 new Newco Shares to BHB to be held in trust for the identified creditors of BHB as per the Workout Proposal; and

(vi) proposed liquidation of BHB and all its subsidiary companies.

In consideration of the participation of NLF in the Restructuring Scheme, NLF shall:

· pay a deposit of RM500,000 to BHB which was paid and received on 10 May 2002;

· pay a further deposit of RM1,000,000 to BHB upon execution of this Restructuring Agreement. 

(c) 28 June 2002

The proposed amendments to the Articles of Association had been approved and adopted by the members in the 9th Annual General Meeting held on 28 June 2002.

(d) 15 August 2002

Subsequent to the execution of the Restructuring Agreement, a special purpose company, Premium Nutrients Berhad (“PNB”) was incorporated on 12 August 2002 to facilitate the implementation of Restructuring Scheme of BHB and ultimately for admission to the official list on the Second Board of the Kuala Lumpur Stock Exchange (“KLSE” or the “Exchange”).

PNB had on 13 August 2002 entered into a conditional Share Sale Agreement (“SSA”) with the vendors of PVO to acquire the entire equity interest of PVO for a purchase consideration of RM136,500,000 to be satisfied by the issuance of new ordinary shares of RM0.50 each at par in PNB (“PNB Shares’) (herein referred as “Proposed Acquisition”).

The Proposed Acquisition is part of the Restructuring Scheme which includes, inter-alia the following:

(i) Proposed share exchange of all the ordinary shares of RM1.00 each in BHB (“BHB Shares”) between the shareholders of BHB and PNB on the basis of one (1) new PNB Shares for every 9.975 BHB Shares held;

(ii) Proposed settlement of debt owing by BHB to its creditors through, inter-alia, issuance of 62,000,000 new PNB Shares to the creditors of BHB;

(iii) Proposed acquisition of the entire issued and paid-up capital of PVO by PNB;

(iv) Proposed de-listing of BHB from the Second Board of KLSE and the transfer of the listing status of BHB to PNB; and

(v) Proposed offer for sale of PNB Shares be certain vendors of PVO to the existing shareholders of BHB, identified Bumiputera investors to be approved by the Ministry of International Trade and Industry, other identified investors and the Malaysian public.  

9.          Corporate Developments

There were no issuance or repayment of debt and equity securities, share buy-backs, share cancellations, shares held as treasury shares and resale of treasury shares during the current financial period under review.

10.
Group Borrowings

Details of the Group borrowings as at 30 June 2002 are as follows:-


Secured

Unsecured

Total


RM’000

RM’000

RM’000

Short term borrowings






-Denominated in RM
39,670

153,746

193,416

-Denominated in USD
-

13,380

13,380


39,670

167,126

206,796

Long term borrowings
-

-

-


39,670

167,126

206,796

The Company and its subsidiaries have defaulted on all of the above bank borrowings. Consequently, the bank borrowings become repayable on demand and therefore the entire borrowings have been reclassified as short-term borrowings. 

11.       Contingent Liabilities


Unsecured contingencies:






RM’000


Corporate guarantees issued in respect of 

· banking credit facilities granted to subsidiary companies

 
145,240



· debts owing to major suppliers from subsidiary companies


    4,483


Bank guarantees in favour of third parties




  10,014


 



159,737

12.
Off Balance Sheet Financial Instruments


There was no financial instrument with off balance sheet risk during the current financial period under review.

13.
Material Litigation

In respect of the claim made against BHB by Arab-Malaysian Merchant Bank Berhad (“AMMB”) for amounts outstanding under facilities granted by AMMB of a total sum of RM59,905,605.42, legal proceedings have been temporarily put on hold pending the finalisation of the Proposed Restructuring as mentioned in Note 8.

Another claim has been made against Bridgecon Engineering Sdn Bhd (Special Administrators Appointed) (“BESB”) {a wholly owned subsidiary of BHB} and BHB by Arab Malaysian Bank Berhad (“AMB”) for an amount outstanding under facilities granted by AMB of RM10,151,895.31.  Judgement in default has been obtained against BESB and BHB on 10 March 1999.  However, AMB has not executed the Judgement against BESB and BHB as at to date.

A third claim has been made against BESB and BHB by Public Bank Berhad (“PBB”) for amounts outstanding under facilities granted by PBB for a total sum of RM4,340,254.90.  The hearing of PBB’s application for summary judgement which have been fixed on 8 March 2001 has been adjourned to 3 June 2002.

A fourth claim has been made against Andarin Sdn Bhd (“ASB”) {a wholly owned subsidiary of Bridgecon Development Sdn. Bhd. (“BDSB”), which in turn, is a wholly owned subsidiary of BHB} and BHB by HSBC Bank Malaysia Berhad (“HSBC”) for a total sum of RM15,411,630.72.  However, on 28 November 2001, HSBC has decided to put on hold their claim against BHB.  Their application for summary judgement on ASB which is tentatively fixed on 29 May 2002 has been adjourned to 23 September 2002 for mention.

A fifth claim has been made against LSC and BHB by HSBC Bank Malaysia Berhad (“HSBC”) for amounts outstanding under facilities granted by HSBC amounting to the sum of RM3,372,180.33.  However, premised on the successful implementation of the LSC Workout Proposal, the said claim shall be withdrawn by HSBC.

Save as disclosed above, there was no other pending material litigation for the current financial quarter under review.

Notwithstanding the above, pursuant to Section 41 of the Pengurusan Danaharta Nasional Berhad Act, 1998, on the appointment of the Special Administrators in BHB and BESB, a moratorium shall take effect and no proceedings or execution or other legal process may be commenced or continued against the respective companies.

14.
Segmental Reporting




Year-to-Date

Tangible 


Year-to-Date

(Loss)/Profit before

assets


Revenue

Taxation 

employed


RM’000

RM’000

RM’000

Malaysian Operation:






- Construction
2,131

(3,217)

12,085

- Manufacturing
-

(762)

1,196

- Property development
-

(1,349)

28,482

- Others
-

(3,833)

4,369


2,131

(9,161)

46,132

15.
Comments On Financial Results (Current Quarter Compared With The Preceding Quarter)
The Group reported a loss before taxation of RM3.9 million for the second quarter ended 30 June 2002 as compared to a loss before taxation of RM5.2 million in the first quarter ended 31 March 2002. The reduction in loss can bee mainly attributable to gain arising from the disposal of LSC. 

16.
Review Of The Performance Of The Group
Based on the unaudited financial results for the quarter ended 30 June 2002, the Group recorded a revenue of RM 1.2 million and a loss before tax of RM3.9 million.  The loss can be mainly attributed to lower borrowing costs and revenue for the period, as most of the current projects on hand are completed.

17.
Material Events Subsequent To The End Of The Financial Period Reported
There were no material events subsequent to the end of the financial period reported, that have not been reflected in the financial statements for the financial period ended 30 June 2002.

18.
Comments On Seasonal Or Cyclical Factors
The business operations of the Group were not materially affected by any seasonal or cyclical fluctuations.

19.
Commentary On Prospects
In the opinion of the Directors, the prospects of the Group shall depend on the finalisation and the successful implementation of a debt restructuring scheme to regularise the Group’s financial condition pursuant to Practice Note No. 4/2001.

20.  Explanatory On Any Variance Of Actual Profit From Forecast Profit

      
Not applicable.
21.  Dividend


No dividend has been recommended or declared for the quarter ended 30 June 2002.

22.
Minimum Paid-up Capital Requirement
As at the date of this announcement, the Company has yet to meet the minimum paid-up capital requirement of RM40 million as required by the Securities Commission.  However, after the implementation of the restructuring scheme as disclosed under Note 8, the company will be liquidated and the listing status will be transferred to a newly incorporated company, where the minimum paid-up capital requirement will be met.

23.
Compliance with Paragraphs 15.02, 15.10(1)(a), (b) and (c), 15.19 and 15.20 of the Kuala Lumpur Stock Exchange Listing Requirements (“LR”) 


As at the date of this announcement, the Company does not meet the following requirements of the LR:

Paragraph 15.02
-
At least 2 directors or 1/3rd of the board of directors whichever is higher, are independent directors.

Paragraph 15.10(1)(a)
-
The audit committee must be composed of no fewer than 3 members.

Paragraph 15.10(1)(b)
-
The majority of the audit committee must be independent directors.

Paragraph 15.10 (1)(c)
-
At least one member of the audit committee :-

(i) must be a member of the Malaysian Institute of Accountants; or


(ii) if he is not a member of the Malaysian Institute of Accountants, he must have at least 3 years working experience and :-

(a)
he must passed the examinations specified in Part I of the 1st Schedule of the Accountants Act 1967; or

(b)
he must be a member of one of the associations of accountants specified in Part II of the 1st Schedule of the Accountants Act 1967.

Paragraph 15.19
-
In order to form a quorum in respect of a meeting of an audit committee, the majority of members present must be independent directors.

Paragraph 15.20
-
In the event of any vacancy in audit committee resulting in the non-compliance of subparagraph 15.10(1) above, a listed issuer must fill the vacancy within 3 months. 

Notwithstanding the above, the Exchange has via their letter dated 30 April 2002 granted the Company an extension of time until 31 December 2002 to comply with the aforesaid paragraphs of the LR. The Company is currently looking at the options available and will endeavour to meet the above stated LR as soon as practicable.

In addition, the Exchange have also via the same letter granted to Company a waiver from complying the following provision of Paragraph 15.10(1)(c) during the tenure of the SAs on the condition that at least one of the SAs [who is a member of the Malaysian Institute of Accountants (“MIA”)] will sit on all audit committee meetings and shall advise or provide guidance to the audit committee on all matters pertaining to financial management and reporting so as to assist the audit committee in its decision making.

One of the SA, namely Mr. Siew Kah Toong (MIA No. 2469) had provided the Exchange with a written undertaking that he will sit on all audit committee meetings and shall advise or provide guidance to the audit committee on all matters pertaining to financial management and reporting, to assist the audit committee in its decision-making.

The Company will continue to update the Exchange on its efforts or progress to comply with the aforesaid LR requirements. 

By Order of the Special Administrators 

Daud A. Majeed

Company Secretary

(LS No 006578)

31 August 2002

Kuala Lumpur
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