STAMFORD COLLEGE BERHAD  (194977-A)

A.
NOTES TO THE INTERIM FINANCIAL REPORT

A1.
Basis of Preparation


The financial report is unaudited and has been prepared in accordance with MASB 26, Interim Financial Reporting and Paragraph 9.22 and Appendix 9B of the Kuala Lumpur Stock Exchange (“KLSE”) Listing Requirements.


The financial report should be read in conjunction with the audited financial statements of the Group for the year ended 31 December 2002.


The accounting policies and methods of computation adopted for the financial report are consistent with those adopted by the Group in the audited financial statements for the year ended 31 December 2002.

A2.
Audit Report of the Preceding Annual Financial Statements


The auditors’ report of the preceding annual financial statements was not subject to any qualification.

A3.
Seasonal or Cyclical Factors


The quarter January to March 2003 reflected a period where all significant intakes were offered. 

A4.
Exceptional Items

There were no unusual items affecting assets, liabilities, equity, net income, or cash flows for the current quarter.

A5.
Accounting Estimates


There were no changes in estimates of amounts reported in prior financial years that have a material effect in the current quarter.

A6.
Changes in Debt and Equity Securities



There have been no issuances, cancellations, repurchases, resale and repayments of debt and equity securities during the current financial year to date.  

A7.
Dividends Paid

No dividends were paid since the end of the previous financial year.

A8.
Segmental Reporting

No segmental reporting has been prepared as the Group’s activities are in education business which is carried out in Malaysia.

A9.
Valuations of Property, Plant and Equipment

The valuations of land and buildings have been brought forward without amendment from the previous annual financial statements.

A10.
Material Subsequent Events


In the opinion of the Directors, no material events have arisen between the end of the reporting period and 29 May 2003, which is not earlier than 7 days from the date of issuance of this quarterly report, which will substantially affect the results of the Group.

A11.
Changes in the Composition of the Group

a) On 9 September 2002, Stamford College Berhad’s (SCB) wholly-owned subsidiary, Cyma College Sdn. Bhd. (“Cyma”) has entered into Sales and Purchase of Shares Agreement with Wawasan Education Foundation (WEF) to dispose 58,000 ordinary shares of RM1.00 each representing 29% of the equity interest in Disted Stamford Sdn.  Bhd. (Disted Stamford) for a cash consideration of RM682,000. After the disposal, Cyma’s equity interest in Disted Stamford would be reduced from 49% to 20% only. The disposal will result in a gain of RM624,000.

The Ministry of Education has not approved the sales and transfer of the shares. WEF is in the process of appealing against the decision of the Ministry of Education.

b) On 17 February 2003, the Company subscribed for 1,998 ordinary shares of RM1.00 each, representing 20% of the enlarged issued and paid-up share capital of Stamford College (Pahang) Sdn. Bhd.(SCP) for a total cash consideration of RM1,998 only. The issued and paid-up share capital of SCP after the subscription is RM10,000 divided into 10,000 ordinary shares of RM1.00 each. The subscription will dilute SCB’s equity interest in SCP from 100% to 20%, thereby rendering SCP to become an associate company. 

A12.
Contingent Liabilities and Contingent Assets


As at date of this announcement, the company has contingent liabilities amounting to RM5,182,000 in respect of corporate guarantees given to banks to secure general banking facilities for a subsidiary and also an amount of RM443,083 in respect of corporate guarantees given to financial institutions for hire purchase and finance lease facilities given to subsidiaries.

B.       ADDITIONAL INFORMATION REQUIRED BY THE KLSE’S LISTING REQUIREMENTS

B1.
Review of Performance


The principal subsidiaries continued to contribute to the Group’s performance. Due to the keen competition in the education industry, the Group has adopted a few strategies to generate more revenue. Amongst which include the offer of quality courses from reputable awarding universities. Revenue will also be increased in the postgraduate courses especially with the maturation of the MBA programme that was introduced in  2001.

B2.
Material Changes in the Profit Before Taxation for the Quarter Reported on as Compared with the Immediate Preceding Quarter

	
	Current

Quarter

RM'000
	
	Immediate

Preceding

Quarter

RM'000
	
	Variance

RM'000

	
	
	
	
	
	

	Revenue
	10,069
	
	10,428
	
	(359)

	
	
	
	
	
	

	Profit before taxation
	1,397
	
	891
	
	506



Revenue decreased by RM0.359 or 3.44% as compared to the immediate preceding quarter. There was a slight drop in student enrolment due to the keen competition in the education industry.

Profit before taxation increased by RM0.506 or 56.79% as compared to the immediate preceding quarter. The cost savings strategy implemented by the Group has effectively led to the increase in the profit before taxation.

B3.
Prospects

The consolidation and rationalisation of course offerings and operations is expected to result in the satisfactory performance of the Group for the coming quarters.

B4.
Variance on Forecast Profit/Shortfall in Profit Guarantee

The Company did not issue any profit forecast for the financial year. The Company did not issue any profit guarantee to any parties.

B5.
Taxation


Taxation comprises:-

	
	Current

Quarter

RM'000
	
	Current Year

To Date

RM'000



	Current period provision
	577
	
	577

	Under provision in respect of prior years
	-
	
	-

	Transfer to/(from) deferred taxation
	-
	
	-

	Share of taxation of associated company
	-
	
	-

	
	577
	
	577


The taxation charge of the Group for the current quarter and financial year to date reflects an effective tax rate which is lower than the statutory income tax rate. It is mainly due to the utilization of unabsorbed tax loss for certain subsidiaries.

B6.
Profits/(Losses) on Sale of Unquoted Investments and/or Properties

Save as disclosed in A11, there were no sales of unquoted investments or properties during the current quarter.

B7.
Quoted Securities Other Than Securities in Existing Subsidiaries and Associated Company

(a) There were no purchases and disposals of quoted securities for the current quarter.

(b) Investments in quoted securities as at  31 March 2003 are as follows:-

	
	RM'000



	(i)    at cost
	361

	(ii)   at carrying value
	361

	(iii)  at market value
	541


B8.
Status of Corporate Proposals

(a)
On 7 July 2000, the Company announced that it proposed to privately place out up to 1,999,000 new ordinary shares of RM1.00 each representing 10% of the existing issued and paid up capital of SCB to investors who are not related to the directors, substantial shareholders or persons connected to directors or substantial shareholders of SCB. The shareholders of SCB approved the Proposed Private Placement at an Extraordinary General Meeting of SCB held on 22 October 2000. The KLSE approved in principle the listing and quotation of the additional new shares on 24 November 2000.

Since the approval of the SC and FIC on 4 July 2000 and 10 July 2000 respectively, the stock market has been volatile and weak. The Kuala Lumpur Composite Index (“KLCI”) has fluctuated from approximately 1,000 points recorded on 18 February 2000 to 700 points on 2 October 2000. Because of this an application for further extension was made to the SC and such consent obtained.

However, since the SC granted the extension of time, the conditions have even worsened. The Kuala Lumpur Stock Exchange Second Board (“KL2ND”) has fluctuated from approximately 123.01 points to 108.66 points. The highest and lowest KL2ND of approximately 138.82 points and 97.6 points were recorded on 30 January 2001 and 9 April 2001 respectively. Additionally, the share prices of SCB have also fluctuated in tandem with the KL2ND. The highest and lowest share price of RM1.69 and RM1.23 were recorded on 5 January 2001 and 9 April 2001 respectively. SCB sought SC’s approval for a further extension of time to complete the Proposed Private Placement. The SC has on 13 July 2001 approved SCB’s application for further extension of time until 4 July 2002 to complete the private placement.

On 19 June 2002, AmMerchant Bank Berhad (AmMerchant Bank), on behalf of SCB, has applied to the SC for a further extension of the deadline to implement and complete the private placement by another six months, i.e. to 4 January 2003. On 19 July 2002, SC has approved the extension of the deadline.

On 18 December 2002, AmMerchant Bank, on behalf of SCB, has applied to the SC for a further extension of the deadline by another one year to implement and complete the private placement. 

The SC has on 12 March 2003 rejected the application.

(b)
As at 30 September 2002 the Company has not met the minimum paid-up capital requirement of RM40 million. To meet the requirement, the Board has approved the following proposals on 27 August 2002 :

(i) Proposed private placement of up to 10,000 new ordinary shares of RM1.00 each in SCB representing approximately 0.05% of the existing issued and paid up share capital of SCB;

(ii) Proposed two-call rights issue of up to 20,000,004 new ordinary shares of RM1.00 each in SCB (Rights Shares) attached with up to 20,000,004 free detachable warrants 2003/2013 (Warrants) at an indicative issue price of RM1.00 per Rights Share with indicative first call of RM0.80 payable in cash on subscription and an indicative second call of RM0.20 capitalised from the share premium account of the Company, on a renounceable basis of one (1) Rights Shares with one (1) free Warrant for every one (1) existing SCB Shares held on an entitlement date to be determined later;

(iii) Proposed increase in the authorised share capital of SCB from RM50,000,000 comprising 50,000,000 SCB Shares to RM100,000,000 comprising 100,000,000 SCB Shares.

The proposals are subject to approval by the relevant authorities concerned and the shareholders.

On 27 November 2002, in view of the prevailing equity market conditions, the Company intends to revise the structure of the above fund raising proposals. Accordingly, Southern Investment Bank Berhad, on behalf of the Board of SCB has announced the revised fund raising proposals as follows :

(i) Proposed increase in the authorised share capital of SCB of RM50,000,000 comprising 50,000,000 ordinary shares of RM1.00 each (SCB Shares) to RM100,000,000 comprising 100,000,000 SCB Shares (Proposed Increase in Authorised Share Capital) ;

(ii) Proposed private placement of 9,996 new SCB Shares representing approximately 0.05% of the existing issued and paid-up share capital of SCB to Dato’ Haji Abdul Halim Bin Haji Abdul Samad (Proposed Private Placement) ;

(iii) Proposed bonus issue of up to 4,000,000 new SCB Shares on the basis of one (1) new SCB Share for every five (5) existing SCB Shares held on an entitlement date to be determined later (Proposed Bonus Issue) ; and 

(iv) Proposed renounceable rights issue of up to 16,000,000 new Rights Shares with up to 16,000,000 detachable free Warrants on the basis of four (4) Rights Shares and four (4) Warrants for every five (5) existing SCB Shares held on an entitlement date to be determined later (Proposed Rights Issue with Warrants).

The Proposed Bonus Issue and Proposed Rights Issue with Warrants are inter-conditional. The Proposed Bonus Issue and Proposed Rights Issue with Warrants are conditional upon the Proposed Increase in Authorised Share Capital.

On 24 December 2002, Southern Investment Bank Berhad, on behalf of SCB, has submitted the Proposals to Security Commission. 

The SC has on 8 March 2003 approved the Proposals. An Extraordinary General Meeting to seek the shareholders’ approval for the Proposals has been fixed on 22 June 2003.

B9.
Group Borrowings and Debt Securities

Group borrowings as at the end of the reporting period are as follows:-

	
	RM'000

	
	

	Short Term Borrowings (unsecured)
	

	Hire purchase and leasing facilities
	

	Portion repayable within the next 12 months
	302

	Bank Overdraft
	-

	
	302

	
	

	
	

	Long Term Borrowings (unsecured)
	

	Hire purchase and leasing facilities
	

	Portion repayable after the next 12 months
	365

	
	


B10.
Off Balance Sheet Financial Instruments

There were no off balance sheet financial instruments at the date of this announcement.

B11.
Changes in Material Litigation

There is a pending suit for a disputed tenancy claim arising out of an early termination of the tenancy agreement for which provision has been made in the previous financial periods and two suits in respect of advertising charges in which the Company denies liability. 

B12.
Dividend

The Board of Directors recommend a first and final dividend of 4% less income tax amounting to RM575,712 for the financial year ended 31 December 2002 (2001 – 2% less tax amounting to RM287,856) subject to the approval of the shareholders at the forthcoming Annual General Meeting. 

B13.
Earnings Per Share
(a) Basic earnings per share

The calculation of basic earnings per share for the current year to date is based on the net profit attributable to ordinary shareholders of RM1,397,955 and the weighted average number of ordinary shares in issue as at 31 March 2003 of 19,990,004.

(b) Fully diluted earnings per share

Not applicable.

BY ORDER OF THE BOARD

CHOW CHOOI YOONG

Company Secretary

MAICSA 0772574

Date: 30 May 2003
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