BURSA MALAYSIA SECURITIES BERHAD (BMSB) QUARTERLY REPORT

FOR THE QUARTER ENDED 29 FEBRUARY 2004
1.
NOTES TO THE INTERIM FINANCIAL REPORT
1.01     Accounting Policies

The interim financial report of the Company was prepared in line with MASB 26 – Interim Financial Reporting and Listing Requirements of BMSB.

The financial statements are prepared using the same accounting policies and method of computation are those used in the preparation of the latest audited financial statements.

1.02     Qualified Audit Report

The financial statement of the Group for the financial year ended 31 August 2003 has been finalised by the external auditor and were not subject to any qualification.

1.03     Seasonality Or Cyclicality Of Operations

The business of the Group for the quarter under review has not been affected by any seasonality or cyclicality of operations.

1.04     Extraordinary Items

There were no extraordinary items for the financial period under review.

1.05     Changes In Estimates

There is no significant changes in estimates of amounts reported in prior interim period or previous financial year.

1.06     Issuances And Repayment Of Debt And Equity Securities

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

1.07     Dividend Paid

No dividend was recommended for the financial period ended 29 February 2004.

1.09
Valuation Of Property, Plant And Equipment
The valuations of property, plant and equipment have been brought forward, without amendment from the previous annual financial statement.

1.10 Subsequent Events

As at the date of this report, there are no material events subsequent to the balance sheet date that have a material impact on the financial position of the Group.

1.11 Changes In The Composition Of The Group

There were no changes in the composition of the Group for the financial period under review.

1.12 Contingent Liabilities

a. The vendors of Markmas Pak-Print Sdn. Bhd. (“MPP”) have served a writ on the Company with regard to the demand and uplift of the bank guarantee of RM5,093,115 being the collateral provided by these vendors for the guaranteed profit of MPP in connection with the sale of share of MPP to the Company in 1997. The vendors are seeking a declaration by the Court to set aside the Company’s entitlement to uplift the bank guarantee. The Company has appointed legal counsel to vigorously defend the Company’s interest and the Directors have been advised that the Company will succeeds in it’s claim for entitlement to uplift the bank guarantee.

The uplift of the guarantee amounting to RM5,093,115 has been dealt with through reserves in the financial statements of the subsidiary company for the year ended 31 August 1999.

On 02 March 2000, Markmas Pak-Print Sdn. Bhd. Obtained an injunction restraining the company from further collecting RM3,906,886 being the balance of the collateral provided by these vendors after the uplift of RM5,903,115. The Company has appointed legal counsel to defend the Company’s interest.

Both cases have been consolidated and are now fixed for mention on 07 February 2002 with a new date now set on 24 June 2002. The mention date is now fixed on 24 September 2002 and fixed for further mention on 07 November 2002. Defendant’s application for consolidation is now fixed for hearing on 27 January 2003. Draft Order duly approved by defendant, dated 27 January 2003 was send to plaintiff solicitor for next course of action.

b. A minority shareholder of MPP has petitioned the Kuala Lumpur High Court to seek amongst others an order directing the Company and directors of MPP to buy his shares at a value to be assessed by the Court and for the compensation to be assessed.

c. An ex-director of a subsidiary company has filed a complaint with the Industrial Relations Department for wrongly dismissal and is also claiming for payments made on behalf of the subsidiary company amounting to RM31,344. The back wages payable as at 31 August 2000 if the claim is successful is RM680,400.

d. Several former employees of the Company and its subsidiary companies have filed complaint under Section 20 of the Industrial Relations Act, 1967 against the Company and its subsidiary companies for wrongly dismissals. The outcome of these cases is still pending from the Industrial Relations Department.

Accordingly, the amount payable by the Company and subsidiary companies, if any, cannot be currently ascertained.

2.
NOTES AS REQUIRED BY BURSA MALAYSIA SECURITIES BERHAD REQUIREMENTS

2.01 Review Of  Performance

The Group, for the 2nd quarter ended 29 February 2004, registered a total turnover of RM16.70 million with RM12.49 million from the paper lamination segment and RM4.21 million from the printing segment.

2.02 Comparison With Preceding Quarter’s Results

During the current quarter, the Group registered total revenue of RM9.43 million as compared to the preceding quarter of RM7.03million. The Group has registered an operating loss of RM0.43 million as compared to preceding quarter of operating loss RM1.54 million. The sluggishness of the fibre optic market and the printing sector contributed to the current quarter losses.
2.03 Current Year Prospects

Barring unforeseen circumstances, the Directors foresee a reasonable performance for the Group for the year ahead.

2.04 Variance Of Actual Profit From Forecast Profit / Profit Guarantee

Not applicable.

2.05 Taxation

No tax provision is made as the Group does not have any taxable income.
2.06 Profit On Sale Of Investment And / Or Properties

There were no sales of investment / or properties for the financial period under review.

2.07 Purchase Or Disposal Of Quoted Securities

There were no purchases and / or disposal of quoted securities for the financial period under review.

2.08 Status Of Corporate Proposals

There were no new corporate proposals for the financial period under review.

2.09 Group Borrowings

 Secured
               Unsecured
 Total

 RM’000
   RM’000
RM’000


i) Short term borrowings

    408   

    19719

  20127
ii) Long term borrowings

    906

      459
   
    1365 
   1314                      20178                 21492                               
2.010 Off Balance Sheet Financial Instruments

The Group has no off balance sheet financial instruments as at the date of this announcement.


2.011 Material Litigation

a)
On 07 January 1999, the Company (“BPI”) made a successful demand for a sum of RM5.09 million in respect of a shortfall in profit guaranteed for Markmas Pak-Print Sdn. Bhd. (“MPP”) for the year ended 31 August 1998 against a bank guarantee granted by Ratha Kerishnan A/L Ramiah, Koh Pee Seng and Chen Kait Leong, the vendors of MPP, (‘the Vendors’) at the time of the acquisition of MPP in 1997. However, the vendors contended that BPI was not entitled to make the demand and had filed a writ with the High Court Of Malaya and had served the said writ on BPI and MPP on 12 April 1999 under Kuala Lumpur High Court Suit No. D6-22-835-1999. BPI and MPP have appointed a legal counsel to vigorously defend the claim.

b)
On 24 February 2000, BPI made a demand on Multi-Purpose Bank Berhad (“MPBB”) for a sum of RM3,906,886 against the bank guarantee issued by MPBB in respect to the profit guarantee provided by the vendors of MPP. The sum represents the balance of the guarantee sum of RM9.0 million after the uplift of RM5,093,114 on 07 January 1999 as disclosed in Note 1 above.


On 02 March 2000, the vendors filed a suit in the High Court under Kuala Lumpur High Court Suit No. D8-22-399-2000 claiming that BPI was not entitled to make the above demand on MPBB and seeking damages, costs and such other relief as deemed fit and on the same day obtained an interim ex parte injunction restraining BPI from collecting and MPP from receiving any monies from MPBB pursuant to the bank guarantee.

BPI has engaged legal counsel to vigorously defend the claims. On 24 June 2000, an order in favour of the vendors restraining BPI from making any demand on the balance of the bank guarantee on the grounds that the profit for the last guarantee period has not been determined was granted by the learned Judge.


An appeal has been filed with the Court Of Appeal under Civil Appeal No. W02-418-2000 against the decision and at the hearing , the learned judge referred the matter back to the high court on the basis that the bank guarantee has expired.

On 01 September 2000, legal counsel for the vendors of MPP applied to the office of the Chief Of Malaya to consolidate this case with that mentioned in paragraph 1 above. The Chief Judge of granted the application to consolidate the cases and transferred the entire case to be heard by the High Court with the matters in paragraph 1 above. The case was fixed for case management on 07 February 2002 with a new date set on 24 June 2002 for further case management. The case is now fixed for mention on 24 September 2002 and fixed for further mention on 07 November 2002. Defendants application for consolidation is now fixed for hearing on 27 January 2003. Draft Order, duly approved by defendant dated 27 January 2003 was send to plaintiff solicitor for next course of action.

c) On 27 April 1999, BPI filed a writ of summons with the High Court Of Malaya against Mr Koh Pee Seng (under Civil Suit No. MT3-22-448-1999), one of the vendors of MPP. Through the Share Sale Agreement entered between BPI and the vendors of MPP on 06 January 1997, the vendors and each of them agreed.

Vendors and each of them agreed that for a period of three years from the date of the said agreement, they will not in the territory of Peninsular Malaysia establish or be involved in any independent business which is in direct competition with the printing business of MPP. However, on 22 October 1998, BPI discovered that Mr. Koh Pee Seng is a majority shareholder and director of Prelude Printing (M) Sdn. Bhd. (“PPSB”) which competes directly with MPP. Due to the said agreement, BPI claims that it had incurred losses and still continues to incur losses. BPI is demanding a trading account of PPSB from 06 January 1997, compensation for the breach of agreement, order and relief from Mr. Koh Pee Seng. The Summons for Directions has been extracted and the case which was originally fixed for trial on 03 October 2001 was vacated by the Court. The case was now fixed for trial on 10 April 2002 with 31 July 2002 now fixed for further case management. The matter was adjourned to 02 December 2002 for case management and fixed for further case management on 04 August 2003. The case was subsequently settled amicably after Mr. Koh Pee Seng produced evidence in his favour.
d) On 27 April 1999, two former directors of BPI filed separate suits with the High Court Of Malaya against BPI and a director of BPI alleging that they had been defamed by the Chairman’s  Statement appearing in the Annual report for the financial year ended 31 August 1998. They are seeking damages, aggravated and exemplary damages, an injunction from making further defamatory words, a written apology, costs and such further reliefs as the Court deems fit.  The Summons for direction for both cases have been extracted. One of the cases is fixed for trial on 03 July 2002 while the other case is awaiting the date for trial to be fixed. On 23 June 2000, a Notice Of Withdrawal was filed and the suit filed against BPI and a director of BPI which has been fixed for trial on 03 July 2000 has been amicably settled. The remaining case under Shah Alam High Court Suit No. MT2-22-450-99 was fixed for mention on 11 November 2001 and subsequently postponed to 11 January 2002 and further postponed to 14 March 2002 with 31 July 2002 now fixed for further case management. He matter was adjourned to 20 November 2002 for case management with a new date now fixed at 30 June 2003.

e) On 04 June 1999, BPI served writs of summons under Kuala Lumpur High Court Suit No. D3-22-1206-99 against Famous Emerald Sdn. Bhd. (“FESB”) and Bumiputra Merchant Bankers Berhad (now known as Alliance Merchant Bank Berhad) on the grounds that both defendants failed to remit an amount of RM1,700,260. The said amount represents the shortfall in the guaranteed pre-tax profit of BPI of RM4,823,000 for the financial year ended 31 August 1997 as guaranteed by FESB in connection with the listing of BPI on the Second Board of the MSEB. BPI also claimed that BMBB had failed to take any action to utilise the cash deposit placed with BMBB by FESB to pay the shortfall or sell the BPI share deposited by FESB with BMBB or make any demand against FESB’s bank guarantee. BPI is seeking from the defendants an amount of RM1,700,260, interest on the said amount at 8% per annum from 29 January 1998 until the date of full settlement, costs and other relief.

On 25 February 2000, the Senior Assistant Registrar granted judgement in favour of BPI for the sum of RM1,700,260 together with interest at 8% from date of judgement and cost of RM350. The 1st and 2nd defendant’s appeal to the Judge in Chambers were adjourned to be heard on 23 May 2002. On even date, the appeal was put forward for hearing and it’s the opinion of the Judge that the submission was too long and the Judge directed related parties to put forward a written submission on the following manner :-

1. 1st defendant on / before 24th June 2002

2. 2nd defendant on / before 15th July 2002

3. Plaintiff reply on / before 15th August 2002

4. Reply by 1st defendant, if any, on / before 29th August 2002

5. Reply by 2nd defendant, if any, on / before 04th September 2002

                      Awaiting the Court for the date of decision

f) A minority shareholder of MPP has petitioned the High Court Of Malaya under Section 181 of the Companies Act, 1965, under Kuala Lumpur High Court Petition No. D3-26-17-99, against BPI and the directors of MPP. He is seeking amongst others an order directing the directors of MPP to buy his shares at a value to be assessed by the Court and for compensation to be assessed. The Summons in Chambers to strike out the petition was heard by the learned Registrar on 05 July 2000 who was of the view that there were triable issues. An appeal to the Judge in Chambers has been filed and awaiting hearing date of BPI’s appeal against dismissal of BPI’s application to strike out the petition.

2.012 Dividend

No dividend was recommended for the quarter under review.

2.013 Earnings Per Share

            INDIVIDUAL QUARTER       CUMULATIVE QUARTER

               Current          Preceding
          Current         Preceding

           Year Quarter   Year Quarter        Year Quarter   Year Quarter

              29/02/04            28/02/03
          29/02/04         28/02/03

a)    Basic earnings per share 


       Net profit/(Loss) for the period               (705000)
             (973000)
            (2503000)
     (1855000)



       Weighted average number of


       Ordinary share issued
             43285000         43285000            43285000        43285000  

       Basic earnings per share (sen) 
  (1.63)               (2.25)                   (5.8)              (4.29)

b)    Diluted earnings per share

Diluted earnings per share is not disclosed for the current quarter as the exercise price of the         existing warrants based on the assumed exercised of the warrants is higher than the average market price of the shares during the financial year. 

