Golden Plus Holdings Bhd

Quarterly Report On Consolidated Results

For the Financial Quarter Ended 31 December 2007


A
EXPLANATORY NOTES PURSUANT TO FINANCIAL REPORTING STANDARDS (“FRS”) 134

A1.
Basis of Preparation

The interim financial report has been prepared under the historical cost convention.

The interim financial report is unaudited and has been prepared in accordance with the requirements of Financial Reporting Standards 134: Interim Financial Reporting and paragraph 9.22 of the Listing Requirements of Bursa Malaysia Securities Berhad (“Bursa Securities”).

The interim financial report should be read in conjunction with the audited financial statements of the Group for the financial year ended 31 December 2006. These explanatory notes attached to the interim financial report provides an explanation of events and transactions that are significant to an understanding of the changes in the financial position and performance of the Group since the year ended 31 December 2006.

A2.
Changes in Accounting Policies

The significant accounting policies adopted are consistent with those of the audited financial statements for the year ended 31 December 2006 except for the adoption of the following new/revised Financial Reporting Standards (“FRS”) effective for the financial period beginning 1 January 2007:

FRS 117
Leases



FRS 124
Related Party Disclosures

The Group has not adopted FRS 6 – Exploration for and Evaluation of Mineral Resources as it is not relevant to the Group’s operation. 

The Group has not adopted FRS 139 – Financial Instruments: Recognition and Measurement as its effective date has been deferred. 

A2.
Changes in Accounting Policies (Contd.)

The adoption of the new/revised FRSs does not have significant financial impact on the Group. The principal effects of the changes from adoption of new accounting policies are disclosed as follows:

a) FRS 117 – Leases (effective for accounting periods beginning on or after 1 October 2006):

The adoption of the revised FRS 117 has resulted in a retrospective change in the accounting policy relating to the classification of the leasehold land and land use and franchise rights. The up-front payment made for the leasehold land and land use and franchise rights represent the prepaid lease payments and are amortised on a straight line basis over the lease term and the period of the rights respectively. Prior to 1 January 2007, leasehold land and land use and franchise rights were classified as property, plant and equipment and were stated at cost less accumulated depreciation and impairment losses. 

Upon the adoption of revised FRS 117 at 1 January 2007, the unamortised amount of leasehold land and land use and franchise rights are retained as the surrogate carrying amount of prepaid lease payments as allowed by the transitional provisions of FRS 117.

As a result of the adoption of FRS 117, certain comparative amounts as at 31 December 2006 have been restated as follows:

	
	As previously
	FRS 117
	As

	At 31 December 2006
	stated (RM’000)
	(note A2(a))

(RM’000)
	Restated

(RM’000)

	Property, plant and equipment
	22,130
	(7,434)
	14,696

	Prepaid lease payments
	-
	7,434
	7,434


A3.
Audit Report of Preceding Annual Financial Statements
The audit report of the Group’s annual financial statements for the year ended 31 December 2006 was not subject to any qualification.

A4.
Seasonal or Cyclical Factors
The Group’s operations are not subject to seasonal or cyclical factors for the current quarter under review. 

A5.
Unusual Items
There were no unusual items affecting assets, liabilities, equity, net income or cash flows for the current quarter under review except as disclosed in Note A2.

A6.
Changes in Estimates
There were no material changes in estimates for the current quarter under review.

A7.
Debts and Equity Securities
There were no issuances, cancellations, repurchases, resale and repayments of debt and equity securities for the current quarter under review.

A8.
Segment Reporting

Segment information in respect of the Group’s business is as follows :-
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A8.
Segment Reporting (Contd.)
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A9.
Dividends Paid
The Directors do not recommend any payment of dividend for the current financial period.

A10.
Valuation of Property, Plant & Equipment

The valuations of property, plant and equipment have been brought forward without amendment from the financial statements for the year ended 31 December 2006.

A11.
Material Events Subsequent to the End of the period
There were no material events subsequent to the current quarter and the date of this report except for the following :-

1) Writ of Summons and Ex-Parte Injunction in High Court of Malaya at Shah Alam 

The Company and its subsidiary, Golden Plus Construction Sdn Bhd had been served with a Writ of  Summons dated 28 December 2007 on 2 January 2008 by Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd (“The Plaintiffs”).

The Plaintiffs claim amongst others:-

(i) an order that the Management Agreement between China Idea Development Limited and Yanfull Investment Limited be declared null and void.

(ii) all proceeds received by China Idea Development Limited pursuant to the Management Agreement be returned to Yanfull Investments Limited by the two Directors of the Company and a Director of subsidiary company.

The Plaintiff  in the same suit had filed for an ex-parte application on 28th December 2007 and obtained the following order from the High Court of  Malaya in Shah Alam which is summarized below:-

a) that the subsidiary, Golden Plus Construction Sdn Bhd, the two Directors of the Company and a Director of subsidiary company be restrained in any way from disposing off or dealing with or diminishing the value of the assets outside Malaysia including and in particular the bearer shares certificate or any other document of title of shareholdings of Golden Plus (BVI) Private Limited and the shares of Yanfull Investments Limited and Yanfull (Shanghai) Co. Limited.

b) that notwithstanding paragraph (a) above, the subsidiary, Golden Plus Contruction Sdn Bhd and its subsidiaries namely Golden Plus (BVI) Private Limited,Yanfull Investments Limited and Yanfull (Shanghai) Co. Limited, the two Directors of the Company and a Director of subsidiary company shall be allowed to deal with or disposing off any assets only in ordinary and proper course of business.

c) that Golden Plus Construction Sdn Bhd and  its subsidiaries and two Directors of the Company and a Director of subsidiary company be restrained from causing the proceeds of the sales of the property development project undertaken by Yanfull (Shanghai) Co. Limited to be remitted to, paid to, received by or dealt with by China Idea Development Limited.

A11.
Material Events Subsequent to the End of the period (Contd.)

1) Writ of Summons and Ex-Parte Injunction in High Court of Malaya at Shah Alam (Contd.)
d) that Golden Plus Construction Sdn Bhd deliver up the bearer share certificate of Golden Plus (BVI) Private Limited to the Deputy Registrar of the High Court of Malaya of Shah Alam or any proper person nominated by the Court to hold until the full disposal of the suit or until any further order by the Court. 

The above case has been fixed for hearing on 28th February 2008.

(2) Application for a declaration to nullify the Extraordinary General Meeting (“EGM”) requisitioned by Pembangunan Qualicare Sdn Bhd and Indian Corridor Sdn Bhd. 
On 16th January 2008, the Company had sought to declare the EGM requisitioned by Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd void and this application was filed at the High Court of Malaya at Shah Alam.

The hearing was held on 21st January 2008 and the following Orders were pronounced by the said Court:-

a) that the Special Notice dated 27th December 2007(issued by Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd) purporting to call for an EGM of Golden Plus Holdings Berhad on 26th January 2008 is ultra vires Section 144 Companies Act 1965, and is null and void;

b) that the Special Notice dated 27th December 2007 (given by Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd) seeking the removal en bloc of the Directors of Golden Plus Holdings Berhad at the proposed EGM on 26th January 2008 is ultra vires Section 128 Companies Act 1965 and is null and void;

c) the convening of the proposed EGM (by Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd) at a venue in Penang outside the place of  the registered office of Golden Plus Holdings Berhad is mala fide and invalid.

Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd had filed an appeal on the above Orders at the Court of Appeal at Putrajaya. The appeal case was heard on 20th February 2008 and 21st February 2008 and will continue to be heard on 7th March 2008.

A11.
Material Events Subsequent to the End of the period (Contd.)

(3) Winding Up Petition against the Company by Lee Swee Hock

The Company had on 31st January 2008 received a presentation of winding-up petition dated 9th January 2008 (the Petition) against the Company by petitioner, Lee Swee Hock. The Petition is fixed for the hearing on 8th May 2008. The Petitioner’s Claim pursuant to the Petition is for the sum of RMB8,358,161.90. The Petitioner has also filed an application for the appointment of a Provisional Liquidator (the Application) and the Application has been adjourned for hearing to 27th March 2008.

(4) Writs of Summons and Ex-Parte Injunction in Hong Kong Special Administrative Region Court of  First Instance Action No.1 of 2008.
Indian Corridor Sdn Bhd and Pembangunan Qualicare Sdn Bhd (“The Plaintiffs”) filed a suit in the High Court of the Hong Kong to nullify the Management Agreement between China Idea Development Limited and seek an order that all proceeds received by China Idea Development Limited pursuant to the Management Agreement be retured to Yanfull Investments Limited. The Plaintiff also obtained an ex-parte injunction restraining China Idea Development Limited, Yanfull Investments Limited and Golden Plus Holdings Bhd (“The Defendants”) in any way from disposing off or dealing or diminishing the value of the assets in Hong Kong and Shanghai except in ordinary and proper course of business.

The Company had on 5 February 2008 received a notification of an Order issued in the High Court of the Hong Kong SAR from Lovells of 23rd Floor, Cheung Kong Center, 2 Queen's Road Central, Hong Kong, lawyers for the Defendants.

The Order is as follows :-


a) The Plaintiffs do have leave to discontinue the Action herein on terms set out in this Order;

b) The Plaintiffs shall pay all the Defendants' costs of this Action upon an indemnity basis;

c) The interlocutory injunction and asset disclosure orders against the Defendants granted ex-parte herein on 31 December 2007, as varied, be discharged with costs on an indemnity scale;

A11.
Material Events Subsequent to the End of the period (Contd.)

(4) Writs of Summons and Ex-Parte Injunction in Hong Kong Special Administrative Region Court of  First Instance Action No.1 of 2008(Contd.)

d) There be an enquiry into damages in order to ascertain the amount of damages which the Plaintiffs shall be jointly and severally liable to pay to the Defendants pursuant to the Plaintiffs' undertakings in damages with the following order and directions:

(i) The Defendants do file and serve Particulars of Claim together with affidavit evidence and documents relied upon in support by 11 April 2008;

(ii) The Plaintiffs to file and serve its Defence by 11 May 2008;

(iii) The Defendants to file and serve their Reply by 11 June 2008;

(iv) There be mutual discovery of documents within 28 days thereafter;

(v) Parties to provide estimates as to the duration for the hearing of the matter and thereafter a date be fixed in consultation with Counsel's diaries before Deputy High Court Judge Carison; and

(vi) There be liberty to apply.

e) The Plaintiffs and/or the Plaintiffs' solicitors, Robertsons, whether by themselves or through their servants, agents, employees, directors, officers or otherwise howsoever, be restrained from disposing of or removing from Hong Kong or in any way dealing with any monies up to the limit of HK$20 million belonging to the Plaintiffs, including HK$2 million paid by the Plaintiffs to Robertsons for the purpose of fortification of their undertaking as to the Defendants' damages referred to in paragraph 82 of the First Affirmation of Ooi Kee Liang dated 31 December 2007;

f) Save for the existing proceedings in Malaysia in the High Court of Malaya at Shah Alam in the State of Selangor Darul Ehsan Malaysia with Suit Nos. MT1-22-2163-2007 and MT1-24-70-2008 or any appeals therefrom, the Palintiffs shall be restrained from bringing or continuing, in any other jurisdiction, any new legal proceedings raising the same disputes or issues as they have raised in their Statement of Claim herein against the Defendants herein, until the Plaintiffs have discharged or provided security for all their liabilities to the Defendants in these proceedings;

g) Paragraph 7 of the 2nd Defendant's Summons filed on 4 February 2008 be adjourned sine die with liberty to restore not before the conclusion of the enquiry into damages referred to in paragraph 4 above; and

h) Certificate for two Counsel be allowed.

A12.
Changes in Composition of the Group
There has been no change to the composition of the Group during the quarter under review.

A13.
Changes in Contingent Liabilities 
The changes in contingent liabilities since 31 December 2007 are as follows :-
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B.
EXPLANATORY NOTES PURSUANT TO APPENDIX 9B OF THE LISTING REQUIREMENTS OF BURSA MALAYSIA SECURITIES BERHAD

B1.
Review of Performance
The Group recorded revenue of RM12.7 million for the current quarter ended 31 December 2007 under review against RM 3.2 million in the previous corresponding quarter ended 31 December 2006. The Group recorded a loss before taxation of RM 5.7 million for the current quarter under review against a loss before taxation of RM6.5 million for the previous corresponding quarter. The variation in results is mainly due to higher sales in the current quarter under review.
The Group recorded revenue of RM157 million in the current financial year ended 31 December 2007 under review against RM28.4 million in the previous corresponding year. The Group recorded a profit before taxation of RM17.8 million for the current financial year under review compared to the previous corresponding financial year loss before taxation of RM11.6 million. The variation in the results was mainly due to higher sales in the current financial year under review.

On a segmental basis, property development segment contributed 90.1% or RM141.4 million to the Group’s revenue for the financial year ended 31 December 2007. The contribution to the revenue was derived mainly from the development project for phase 2 of Royal Garden development in Shanghai, The People’s Republic of China.  
The investment holding segment contributed RM2.2 million or 1.4% to the Group’s revenue for the financial year ended 31 December 2007. The revenue mainly consists of the rental income from the property investment in Sabah, Malaysia.
The leisure and food division contributed RM13.2 million or 8.4% to the Group’s revenue for the financial year ended 31 December 2007. The revenue consists of income from the Theme Park. 
The construction segment, operating only locally, mainly undertook internal projects in Kajang Prima and contributed RM0.1 million of external revenue for the  financial year ended 31 December 2007.

B2.
Variation of Results Against The Preceding Quarter

The Group’s revenue for the current quarter under review was RM12.7 million as compared to RM136.2 million in the preceding quarter ended 30 September 2007. The Group recorded a loss before taxation of RM5.7 million in the current quarter under review as compared to a profit before taxation of RM30.3 million in the preceding quarter.The loss before taxation in the current quarter as compared with the profit before taxation in the proceeding quarter is mainly due to a lower sales and higher operating costs in the current quarter.
B3.
Prospects
The Group will continue in its effort on the current development and is of the view that the first quarter of the next financial year remains challenging.

B4.
Profit Forecast and Profit Guarantee
This is not applicable to the Group.

B5.
Taxation
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The effective rate of taxation of the Group is higher than the statutory rate of taxation principally due to the higher tax rate in The People’s Republic of China and tax losses suffered by certain subsidiaries as well as the withholding tax payable to the tax authority in The People’s Republic of China and the underprovision of tax in prior years.

B6.
Profit/(Loss) on Sale of Unquoted Investments and Properties
There is no sale of investment for the current quarter under review.

B7.
Quoted Securities
a. Total acquisition of quoted securities in the current quarter other than securities in existing subsidiaries are as follows:
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There were no disposals of quoted securities for the current quarter under review.

b.
Investments in quoted securities as at 31 December 2007:-











RM’000



i.
At cost






  32,267



ii.
At carrying value/book value



    4,425



iii.
At market value




    4,393 *

*  The market value of quoted securities is valued based on the last transacted share price on 31 December 2007.

B8.
Status of Corporate Proposals
There were no corporate proposals as at the date of this report.

B9.
Group Borrowings and Debt Securities

The breakdown as at 31 December 2007 are as follows :-
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            Interest amounting to RM14.887 million is capitalised in the property development costs for the year ended 31 December 2007.

B10.
Off Balance Sheet Financial Instruments
There were no off balance sheet financial instruments as at the date of this report.

B11.
Changes in Material Litigation

There was no change in the status of material litigation as disclosed in the financial statements for the year ended 31 December 2006.

B12.
Dividend

The Board does not recommend any dividend for the current quarter under review.

B13.
Loss Per Share
a. Basic


Basic loss/earning per share is calculated by dividing the profit for the period attributable to ordinary equity holders of the parent by the number of ordinary shares in issue.
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b.
Diluted


The Company has no dilution in loss/earning per share as a result of Employees Share Option Scheme (ESOS) as the fair value of the ordinary shares is currently lower than the exercise price. Therefore, there are no shares deemed issued under the ESOS with no consideration for adjustment in the form of an increase in the number of shares which will result in a dilution of its loss/earnings per share.
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