TRC SYNERGY BERHAD

(Company No. 413192-D)

(Incorporated in Malaysia)

QUARTERLY REPORT ON CONSOLIDATED RESULTS

FOR THE FOURTH QUARTER ENDED 31ST DECEMBER 2011


(The figures have not been audited)

Explanatory Notes

1. Accounting policies

The unaudited interim financial statements have been prepared in accordance with the requirements of FRS 134: Interim Financial Reporting and paragraph 9.22 of the Listing Requirements of Bursa Malaysia Securities Berhad (‘Bursa Malaysia’).
The interim financial statements have been prepared under the historical cost convention except as disclosed in the summary of significant accounting policies and comply with the approved Financial Reporting Standards (‘FRS’) in Malaysia. 
The unaudited interim financial statements should be read in conjunction with audited financial statements of the Group for the financial year ended 31 December 2010. These explanatory notes attached to the interim financial statements provide 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 2010. 
The accounting policies applied by the Group in these condensed consolidated interim financial statements are the same as those applied by the Group in its consolidated financial statements as at and for the year ended 31 December 2010 except for the adoption of new FRSs, amendments and IC Interpretations that are mandatory for the Group for the financial year beginning 1 January 2011. The adoption of these FRSs, amendments and Interpretations do not have a material impact on the interim financial information of the Group.
2.
Status of Financial Statements Qualification 

The auditors’ report on the financial statements for the year ended 31 December 2010 was not qualified.

3.
Seasonal or Cyclical Factors

The Group’s operations were not significantly affected by seasonal and cyclical factors.

4.
Items affecting assets, liabilities, equity, net income or cash flows that are unusual to the nature, size or incidence

There were no unusual items affecting the assets, liabilities, equity, net income or cash flows for the current quarter and financial year to date other than the following which were included in administration expenses and other operating income:-




       Fourth quarter
       Cumulative 12 months




           31/12/2011   31/12/2010       31/12/2011  31/12/2010



                  RM            RM
               RM               RM


Unrealised (gain)/loss on  

     foreign exchange
           (1,579,776)    (1,381,013)     (2,636,165)       316,335

Allowance for doubtful debts____  -                   -                        -
        2,053,814                                 ​ 


           (1,579,776)    (1,381,013)     (2,636,165)    2,370,149
5. Changes in Estimates

There were no changes in estimates that have a material effect in the current quarter.
6.
Changes in Share Capital and Loan Stocks


Irredeemable Convertible Unsecured Loan Stocks (‘ICULS’)

As at 31 December 2011, 29,962,493 ordinary shares have been issued pursuant to the conversion of  RM29,895,883 nominal amount of  ICULS  issued at 100% of its nominal value.



As at 31 December 2011, RM904,117 nominal amount of ICULS is still not converted.


Employee Share Options Scheme

The Company issued 21,000 ordinary shares of RM0.50 each for cash pursuant to the Company’s Employee Share Options Scheme (‘ESOS’) at exercise price of RM0.52 per ordinary share.

Number of ordinary shares issued by the Company pursuant to the ESOS Scheme as at 31 December 2011 totalling 9,534,000 shares.


As at 31 December 2011, 14,323,800 ESOS  have not been exercised.

7.
Dividend paid
The Company paid a first and final dividend of 5 sen per share less 25% taxation amounting to RM7,302,729 in respect of the financial year ended 31 December 2010 on 14 July 2011.

8.
Segment Reporting

Segment revenue and profit before taxation were as follows:











9. 
Valuation of property, plant & equipment

The valuations of land and buildings have been brought forward without amendment as there was no valuation been carried out this quarter.
Valuation of investment properties

During the financial year ended 31 December 2011, the Group revalued its investment properties based on independent professional valuations on an open market basis and the resulting revaluation deficit had been incorporated into the financial statements. 


The revaluation of the Group’s investment properties on 20 July 2011 and 26 July 2011 are as follows:-









      RM


Carrying value





18,626,731


Current market value




17,738,000









--------------


Impairment loss




     888,731









--------------

10.
Subsequent  Events


Employee Share Options Scheme

The Company issued 4,180,100 ordinary shares of RM0.50 each for cash pursuant to the Company’s ESOS at exercise price of RM0.52 per ordinary share.

Irredeemable Convertible Unsecured Loan Stocks (‘ICULS’)

Pursuant to the conditions stipulated in the Trust Deed dated 15 November 2006 constituting the ICULS, the ICULS will mature on 20 January 2012.


The ICULS Holders will be entitled to a last interest payment at the rate of five per cent (5%) per annum for the period from 21 January 2011 to 20 January 2012.


After the maturity date, the ICULS shall cease to bear interest and all outstanding ICULS shall be automatically converted into new ordinary stock units of RM0.50 each in the Company (‘TRC Stock Units’) at the conversion price of RM1.00 for 2.88 new TRC Stock Unit.


With respect to this, 2,603,849 ordinary shares of RM0.50 each were allotted on 26 January 2012 for conversion of all outstanding ICULS to ordinary shares.

Investment in subsidiary company

The Company had on 8 February 2012 acquired six (6) Ordinary Shares in WWCC Holdings Pty Ltd (A.C.N 151511018) (WWCCH’), a company incorporated in Australia from Majestic Way Pty Ltd for a cash consideration of AUD 1.00.

Upon completion of the above, WWCCH will be a wholly-owned subsidiary of the Company. WWCCH is currently dormant.

Subject to the approval from Australian Securities and Investment Commission, the Company intends to change WWCCH’s name to Swan Synergy Holdings Pty Ltd.

The acquisition of WWCCH was primarily to undertake construction and property development activities in Australia.

11.
Changes in the composition of the Group
Trans Resources Corporation Sdn Bhd, a wholly-owned subsidiary of the Company has incorporated a new wholly-owned subsidiary company, named TRC (B) Sdn Bhd under the Companies Act of the State of Brunei Darussalam.  

The certificate of incorporation dated 3rd November 2011 was received by the Company on 10th November 2011.

TRC (B) Sdn Bhd was primarily incorporated to undertake construction and property development projects in the Brunei Darussalam.

12.
Contingent Liabilities

There were no material changes in contingent liabilities for the Group as at the date of this announcement.
13.
Capital Commitment


Purchase of landed property

The Group had acquired a landed property known as 588 Swan Street, Richmond, Melbourne Australia for a total purchase consideration of AUD 11,500,000 (RM36,886,250) to be satisfied by cash.

Capital Commitment of the Group as at the date of this announcement is as follow:









                RM

Approved and contracted for:

Purchase of landed property in Australia



33,435,675


14.
Related Party Transactions
           There was no related party transactions during the current financial year.
15.
Review of performance of the Company and its Principal Subsidiaries


The Group recorded a loss before tax of RM210,874 in the current financial quarter as compared with a profit before tax of RM4,567,151 in the corresponding quarter.  
The loss before tax reported in the current quarter is attributable to additional costs incurred during the defect liability period for some of the Group’s completed projects. This has resulted in a lower gross margin.
16.
Material changes in the Profit Before Taxation for the Current Quarter as compared with the Immediate Preceding Quarter
The Group recorded a loss before tax of RM210,874 in the current quarter as compared with a profit before tax of RM4,243,778 recorded in the immediate preceding quarter. 
The reason for the loss reported in the current quarter is similar to that mentioned in note 15 above.
17.
Prospects for the current financial year
The wholly owned subsidiary company of the Group, Trans Resources Corporation Sdn Bhd (‘TRC’) had on 19 April 2011 received the Letter of Award from Putrajaya Holdings Sdn Bhd, in relation to the contract for the following packages:-

(i) Proposed Construction and Completion of 40 units 3 Storey Semi Detached Public Housing at PT7365, Parcel 8-4H, Precinct 8, (Phase 1), Putrajaya.

(ii) Proposed Construction and Completion of 4 units 2 1/2 Storey Semi Detached Public Housing at PT7385 to PT7388 and PT7389, Parcel 2B3, Precinct 8 (Phase 1), Putrajaya.

(iii) Proposed Construction and Completion of 2 Mock Up Units at Parcel 8R7, Precinct 8, Putrajaya.

for a contract sum of RM43,803,960.
TRC had also on 29 April 2011 received the Letter of Award from Boustead  Shipyard Sdn Bhd, in relation to the contract known “Design, Construction, Outfitting, Integration, Testing and Commissioning of Submarine Safety conditioning Facilities, Submarine Hangar and Workshop Facilities in relation to the Royal Malaysian Navy (RMN) Contract of the In-Service Support for Two (2) Units Scorpene Class Submarines” for a contract sum of RM45,000,000.

Subsequent to the secure of major project “Construction and completion of Facilities Works (Package A) for the Kelana Jaya (KLJ) Line Extension Project’ with a contract sum of RM950,000,000, the Group secured the following two new projects:-

(a)  TRC had on 14 October 2011 received the Letter of Acceptance date 10 October 2011 from the Brunei Economic Development Board, in relation to the Tender for the contract known ‘Modernisation of Brunei International Airport Terminal’ jointly participated by TRC and Swee Sdn Bhd for a contract sum of BND 130,000,000 (approximately RM 318,903,000); and
(b) TRC had also on 31 October 2011 received the Letter of Acceptance dated 28 October 2011 from Jabatan Kerja Raya, in relation to the Tender for the contract known ‘Projek Peningkatan Kemudahan Infrastruktur Jeti Operasi, Lumut, Perak’ for a contract sum of RM51,389,000.
Further, TRC had on 25 November 2011 received the Letter of Award dated 22 November 2011 from Putrajaya Holdings Sdn Bhd, in relation to the contract for the following packages:-

i) Proposed development of 14 units 2 storey terrace house and 14 units 2 storey semi-detached house at Sub-Precint 14-3, Precint 14, Putrajaya;
ii) Proposed development of 72 units 2 storey terrace house at sub-Precint 14-6A, Precint 14, Putrajaya.

for a contract sum of RM38,080,069.88.
The performance of the Group shall continue to be encouraging for the coming financial year due to the expected positive contribution from the new and on-going projects which are currently being undertaken by the Group.

18.
Variance of Actual Profit against Estimated Profit
The disclosure requirement for this section is not applicable to the Group.
19.
Income tax


The tax expenses comprise the following:



                           Individual Quarter

       Cumulative Quarter
  Current
   Preceding Year           Current     Preceding Year

    Year
   Corresponding              Year        Corresponding



                     Quarter
        Quarter   

    To Date
  Period


                                31.12.2011      31.12.2010          31.12.2011        31.12.2010
                                              RM’000         RM’000
               RM’000          RM’000

Current taxation            ( 1,231)             1,105
       2,854  
      7,134
Foreign taxation               1,364    
       176        
       1,364                 176      
Prior year over             

                provision

  ( 2,897)                -                     ( 2,925)          (      83) 

Deferred taxation          (       5 )            (  111)                (       5 )          (   379)
                                ________         _______               _______
     ______

         

              (2,769 )             1,170                   1,288             6,848
            
           =======          ======               ======          ====== 
The effective tax rate is substantially lower than the statutory income tax rate due to the over provision of taxation in the prior years.

20.
Profit on sale of investments and properties

There were no sales of unquoted investments or properties by the Group in the current quarter.

21.
Quoted Securities

Total investments in quoted securities as at 31 December 2011 are as follows:-









           RM’000

At fair value      






22,197








            =====

22.
Status of Corporate Proposal

Kenanga Investment Bank Berhad (“KIBB”), on behalf of the Board, had on 12 May 2011 announced that the Company proposes to implement the following:

(i) A share split involving the subdivision of every one (1) Share into two (2) Subdivided Shares on the Entitlement Date. The Share Split is implemented via the reduction of each Share’s existing par value of RM1.00 each to RM0.50 each per Subdivided Share; 

(ii) A bonus issue of new ordinary shares of RM0.50 each in TRC, after the Share Split on the basis of one (1) Bonus Share for every five (5) Subdivided Shares held on the Entitlement Date;

(iii) A bonus issue of free Warrants B on the basis of one (1) free Warrant B for every five (5) Subdivided Shares held after the Share Split and the Bonus Issue of Shares on the Entitlement Date; and 

(iv) Amendments to the Memorandum and Articles of Association of TRC to facilitate the Share Split and to accommodate the exercise of the Warrants B pursuant to the Bonus Issue of Warrants;
The approval of Bursa Securities for the (i) Share Split, (ii) Bonus Issue of Shares, (iii) listing and quotation of the Additional Warrants A and the new Subdivided Shares to be issued pursuant to the exercise of the Additional Warrants A, (iv) Bonus Issue of Warrants, and (v) listing and quotation of the new Subdivided Shares to be issued pursuant to the exercise of the Warrants B had been obtained vide Bursa Securities’ letter dated 13 June 2011.
At the EGM held on 29 June 2011, TRC had also obtained the Shareholders’ approval for the Proposals.
On 1 July 2011, KIBB on behalf of the Company, announced the Entitlement Date for, amongst others, the Subdivided Shares, the Bonus Shares and the Additional Warrants A has been fixed at 5.00 p.m. on 15 July 2011.
Following the announced Entitlement Date, the Subdivided Shares, the Bonus Shares and the Additional Warrants A have been listed and quoted on the Main Market of Bursa Securities with effect from 9.00 a.m. on 18 July 2011. Whereas, 93,495,995 Warrants B issued pursuant to the Bonus Issue of Warrants were listed and quoted on the Main Market of Bursa Malaysia Securities Berhad with effect from 9.00 a.m. on Monday, 25 July 2011, marking the completion of the Bonus Issue of Warrants.

Consequential to the above exercise, the necessary adjustments have been made to the existing convertibles and ESOS. The details are as follows:-
i. ESOS

The Holder of each ESOS Option is entitled to subscribe for 2.40 New Subdivided Shares for the exercise of each ESOS Option at the Exercise Price of RM0.52 each.

ii. ICULS

The conversion ratio for every RM1.00 nominal value of ICULS was adjusted from 1.20 to 2.88. 

iii. Warrants A

After the share split and bonus issue of shares, the exercise price of the existing Warrants A of 36,141,620 and 50,598,249 additional Warrants A  were adjusted to RM0.50 each. 
The Notice of Adjustments to the respective holders had been issued on 8 August 2011. 

The Warrants B issued pursuant to the Bonus Issue of Warrants was outstanding at 93,495,995 as at 31 December 2011. Each warrant is convertible into one new ordinary share of RM0.50 each at the exercise price of RM0.61 per ordinary share.
23.
Group Borrowings and Debt Securities

Total borrowings of the Group as at 31 December 2011 are as follows:-

	Security
	Type
	Amount (’000)
	Currency

	Secured
	Short Term
	      4,917
	RM

	Secured
	Long Term
	          -
	RM

	    Unsecured
	        Long Term
	                  3
	          RM


24.
Off Balance Sheet Financial Instruments

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

25.
Realised and Unrealised Profits/Losses Disclosure






                 
               As at             As at 







             31/12/11         31/12/10         





                         RM’000       RM ‘000         

Total retained profits of


TRC Synergy Bhd and its subsidiaries:
· Realised



   
    
 117,379       155,953
· Unrealised




                 6,940        (     445) 
             124,319       155,508
Total share of  accumulated loss from

    associated companies:

· Realised



   
           (    1,259 )    (    1,273 )
                        123,060        154,235

Less: Consolidation adjustments           
          (   49,631)    (   48,731 )

Total group retained profits as per 
                  consolidated accounts

                          73,429        105,504 
26.
Material Litigation

There is no material litigation pending as at 31 December 2011.
27.
Dividends

The directors do not recommend the payment of any dividend for the quarter ended 31 December 2011.
28.
Earnings per share

The basic earnings per share was calculated based on the net profit for the year attributable to equity holders of the Company of RM13,537,420 (2010: RM16,191,656) and on the weighted average number of ordinary shares in issue of  465,670,518 (2010: 462,471,683) shares.  

The fully diluted earnings per share for the year have been computed using a weighted average number of shares of 491,642,178 (2010: 474,347,712) after adjusting for the dilutive effects of the share options granted to employees and directors, ICULS and warrants outstanding.



					


GROUP (BY ACTIVITIES)	                 TURNOVER   PROFIT/(LOSS) BEFORE TAX                                                                                                 


				    	              RM’000 	                       RM’000		                  


Investment holding and the provision 


of  corporate, administrative and                  50,580	                               47,109


financial support services.


 


Construction works                     	        378,281	     	                    8,557





Project development management 


services and property development              19,117		                   7,227        





Manufacturing and dealing in 


concrete piles and ready-mixed	            8,294	                              (  887 )


concrete  





Energy				               	   -		                  (      2 ) 





					       456,272                                 62,004


Group’s share of results of associated 


   company					      -		                 (   294 )





       456,272                                 61,710	


Intra-group items 


Dividend			      (  45,000)  			  ( 45,000)


Others		          	                  (  19,970)		              (   1,885)





				                   391,302                                14,825





CURRENT FINANCIAL YEAR-TO-DATE
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