TRC SYNERGY BERHAD

(Company No. 413192-D)

(Incorporated in Malaysia)

QUARTERLY REPORT ON CONSOLIDATED RESULTS

FOR THE FOURTH QUARTER ENDED 31ST DECEMBER 2012


(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 2011. 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 2011. 
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 2011 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 2011 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




           31/12/2012  31/12/2011      31/12/2012   31/12/2011



                  RM            RM
               RM               RM


Unrealised loss/(gain) on  

     foreign exchange
          ( 523,936)   ( 1,579,776)      1,244,012     ( 2,636,165)

            
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’)
Pursuant to the conditions stipulated in the Trust Deed dated 15 November 2006 constituting the ICULS, the ICULS were matured on 20 January 2012.


After the maturity date, all outstanding ICULS were automatically converted into new ordinary stock units of RM0.50 each at the conversion price of RM1.00 for 2.88 new stock units.


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.


Employee Share Options Scheme

The Company issued 5,903,280 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 2012 totalling 15,437,280 shares.


As at 31 December 2012, 9,934,920 ESOS have not been exercised.


Warrants A (2007/2017)

The Company issued 1,152 ordinary shares of RM0.50 each for cash, pursuant to the exercise of Warrants A at exercise price of RM0.50 per ordinary share during the financial year to date.

As at 31 December 2012, 86,738,717 Warrants A have not been exercised.


Warrants B (2011/2016)

The Company issued 921 ordinary shares of RM0.50 each for cash, pursuant to the exercise of Warrants B at exercise price of RM0.61 per ordinary share during the financial year to date.


As at 31 December 2012, 93,495,074 Warrants B have not been exercised.
7.
Dividend paid
The Company paid a first and final dividend of 2 sen per share less 25% taxation amounting to RM7,142,992 in respect of the financial year ended 31 December 2011 on 13 July 2012.

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.
10.
Subsequent Events


Employee Share Options Scheme

The Company issued 20,000 ordinary shares of RM0.50 each for cash pursuant to the Company’s ESOS at exercise price of RM0.52 per ordinary share.

11.
Changes in the composition of the Group
The Company had on 8 February 2012 acquired six hundred (600) Ordinary Shares in Swan Synergy Holdings Pty Ltd (‘SSHPL’, formerly known as WWCC Holdings Pty Ltd (A.C.N 151511018)), a company incorporated in Australia from Majestic Way Pty Ltd for a cash consideration of AUD 1.00.

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

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

On 31 October 2012, ‘SSHPL’ changed its name to Swan Synergy Developments Pty Ltd.

In addition, the Company had incorporated a new wholly-owned subsidiary company under the Companies Act 1965. The subsidiary company is known as ADS Projek Sdn Bhd (Company No. 1021828-M) (‘ADSPSB’). The authorized share capital of ADSPSB is RM100,000.00 divided into 100,000 ordinary shares of RM1.00 each, RM10.00 of which has already fully paid.
ADSPSB was primarily incorporated to undertake property development and other related activities for the Group of companies.

12.
Contingent Liabilities

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

There was no capital commitment for the purchase of property, plant and equipment not provided for in the financial statements as at 31 December 2012.

14.
Related Party Transactions
The wholly-owned subsidiary of the Company, TRC Land Sdn Bhd (“TRCL”) had on 13 April 2012 sold one (1) unit of three storey terrace house to the following party. The details of the   transaction are as follows:-

i) Name of the related party: Shah Eikmarizan Bin Mohd Shahrom
(Son to Gen ( R) Tan Sri Mohd Shahrom Bin Dato’ Hj Nordin, the Senior Independent, Non-Executive Director of the company)

Project & Type of Property: Taman Ukay Tropika (Three Storey Terrace House)

Property held under:  Plot no. 22, No. 44, Jalan UT5, Taman Ukay Tropika, 68000, Ampang, Selangor.

Built-up area: approximately 3,715 square feet

Sales Price (RM): 935,940.00        

TRCL had also on 12 June 2012 sold four (4) units of three storey terrace house to the following parties. The details of the transaction are as follows:-

ii) Name of the related party: Omar Mokhtar Bin Sufri 
 (Son to Dato’ Sri Sufri Bin Hj Mhd Zin, the Executive Chairman of the   Company)
Project & Type of Property: Taman Ukay Tropika (Three Storey Terrace House)

Property held under:  Plot no. 33, No. 1, Jalan UT5, Taman Ukay Tropika, 68000,    Ampang, Selangor.
                  Built-up area: approximately 4,128 square feet

                  Sales Price (RM): 1,326,630.00
iii) Name of the related party: Illi Nurliyana Binti Sufri

(Daughter to Dato’ Sri Sufri Bin Hj Mhd Zin, the Executive Chairman of the      Company) 

Project & Type of Property: Taman Ukay Tropika (Three Storey Terrace  House)
Property held under:  Plot no. 34, No. 3, Jalan UT5, Taman Ukay Tropika,    68000,    Ampang, Selangor.

                  Built-up area: approximately 3,715 square feet

                  Sales Price (RM): 943,730.00
iv) Name of the related party: Ellynur Suhaili Binti Sufri & Mohamed Ahmed Abdo Aga
(Daughter and son in law to Dato’ Sri Sufri Bin Hj Mhd Zin, the Executive Chairman     of the Company) 
 Project & Type of Property: Taman Ukay Tropika (Three Storey Terrace   House)

Property held under:  Plot no. 35, No. 5, Jalan UT5, Taman Ukay Tropika, 68000,    Ampang, Selangor.

                  Built-up area: approximately 3,715 square feet

                  Sales Price (RM): 940,940.00

v) Name of the related party: Mohd Faiz Bin Abdul Aziz
(Son to Dato’ Abdul Aziz Bin Mohamad, the Executive Director of the Company) 
 Project & Type of Property: Taman Ukay Tropika (Three Storey Terrace   House)

Property held under:  Plot no. 32, No. 1, Jalan UT4, Taman Ukay Tropika, 68000,    Ampang, Selangor.

                  Built-up area: approximately 3,702 square feet

                  Sales Price (RM): 1,067,790.00 
15.
Review of performance of the Company and its Principal Subsidiaries


The Group recorded a profit before tax of RM7,860,644 in the current  quarter as compared with a profit before tax of RM856,319 in the corresponding quarter.  
The improvement in the results of the Group is attributable to continued recognition of revenue from the ongoing major projects of the Group, given that the stage of completion of the projects is progressing steadily and the commencement of a few new projects secured by the Group during the year.
16.
Material changes in the Profit Before Taxation for the Current Quarter as compared with the Immediate Preceding Quarter

The Group recorded a profit before tax of RM7,860,644 in the current quarter as compared with a profit before tax of RM10,888,372 recorded in the immediate preceding quarter. 
This is due to the revision downward of profit margin for certain project of the Group despite higher revenue is reported as compared with the immediate preceding quarter.
17.
Prospects for the current financial year
The Group’ wholly-owned subsidiary, Trans Resources Corporation Sdn Bhd (‘TRC’) had on 12 March 2012 received the Letter of Award from Kompleks Dayabumi Sdn Bhd, in relation to the contract known as ‘The Construction and Completion of the Main Contract and Associated Works for the Proposed Alteration and Addition Works to Existing Kompleks Dayabumi (Phase 2), on Lot 45, Jalan Sultan Hishamuddin, Kuala Lumpur for a contract sum of RM36,000,000.00

TRC had also on 18 May 2012 received the Letter of Acceptance from Mass Rapid Transit Corporation Sdn Bhd, in relation to the contract known as ‘Package DPT1: Construction and Completion of Sungai Buloh Maintenance Depot, Administration Building, External Works and Other Associated Works for Projek Mass Rapid Transit Lembah Kelang: Jajaran Sungai Buloh – Kajang for a contract sum of RM458,980,000.00.

In addition, TRC had on 13 June 2012 accepted the offer from Bintulu Port Holdings Berhad, in relation to the contract known as “The Construction and Completion of The Proposed Samalaju Port Development Project at Samalaju, Bintulu, Sarawak – Interim Port Facility Package (Contract No. SPMU/01/2012)” for a contract sum of RM 193,980,000. The project is expected to strengthen the operations of the Group in East Malaysia.
Further, TRC had on 5 September 2012 received the letter of award from Syarikat Muhibah Perniagaan & Pembinaan Sdn Bhd, in relation to the contract known as ‘Construction and Completion of Elevated Stations and Other Associated Works At Sg. Buloh, Kg Baru Sg. Buloh and Kota Damansara (Package S1)’ for a contract sum of RM283,668,000.00.
TRC has also secured a new project from Jabatan Kerja Raya Sarawak known as “Jalan Akses Awam dari Sangan ke Kapit melalui Kawasan Perlombongan Arang Batu Nanga Merit, Bahagian Kapit, Sarawak (Pakej A: Dari Sangan ke Sungai Anap) – Section 1A: From KM0 to KM18.2)’ for a contract sum of RM169,898,000. This project is part of the Sarawak Corridor of Renewable Energy (SCORE) infrastructure development projects announced by the Government earlier. The Contract Document on the Project was signed on 15 January 2013.

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


                                31.12.2012      31.12.2011           31.12.2012      31.12.2011
                                              RM’000         RM’000
               RM’000          RM’000

Current taxation              2,469                  71
                 6,101  
     3,060
Foreign taxation              ( 640)    
     267        
     (    92)             1,364      
Prior year (over)/             

                under provision
    1,784             ( 535)                 7,135               (  563) 

Deferred taxation                 32             ( 284)                    734               (  285)
                                ________        _______            _______
   ______

         

                3,645             ( 481)               13,878               3,576
            
           =======         ======            ======           ====== 
The effective tax rate is higher than the statutory tax rate due to the prior years tax under provided and certain expenses being disallowed for tax purposes.
20.
Profit on sale of investments and properties

During the year, certain subsidiary companies of the Group disposed off their investment properties for total consideration of RM700,000.00.
21.
Quoted Securities

During the year, the Group disposed off  its quoted securities for RM13,785.15.

22.
Status of Corporate Proposal


There was no outstanding corporate proposal.    
23.
Group Borrowings and Debt Securities

Total borrowings of the Group as at 31 December 2012 are as follows:-

	Security
	Type
	Amount (’000)
	Currency

	Secured
	Short Term
	     113,138
	RM

	Secured
	Long Term
	         3,725
	RM

	    Unsecured
	        Long Term
	                  -
	          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 







             31/12/12         31/12/11         





                         RM’000       RM ‘000         

Total retained profits of


TRC Synergy Bhd and its subsidiaries:
· Realised



   
    
 109,489       118,756
· Unrealised




                 3,718           6,282 
             113,207       125,038
Total share of  accumulated loss from

    associated companies:

· Realised



   
           (    1,084 )    (    2,202 )
                        112,123        122,836

Less: Consolidation adjustments           
          (   36,601)    (    49,963 )

Total group retained profits as per 
                  consolidated accounts

                          75,522          72,873_ 
 26.
Material Litigation

Save as disclosed below, the Company and its subsidiary companies are not involved in any material litigation, either as plaintiff or defendant, claims or arbitration and the Board does not have any knowledge of any proceedings, pending or threatened against the Company and its subsidiary companies, or of any facts likely to give rise to any proceedings which might materially and adverse affect the financial position and business of TRC and/or its subsidiaries companies:-

(i) Arbitration between the Company and Carmichael Asia Sdn Bhd



On 18 August 2008, Trans Resources Corporation (‘TRC’), the wholly owned subsidiary of the Company, entered into a contract with Carmichael Sdn Bhd (”Carmichael”) whereby the Company employed Carmichael for the manufacturer/ procurement of two (2) units of fire-fighting engines (“Fire Fighting Units”) for the Sultan Mahmud Airport situated in Kuala Terengganu (“the Agreement”). Carmichael was to deliver the Fire Fighting Units by January 2009. However, they were only able to supply one (1) Fire Fighting Units.  This has caused the Company to sources and obtain supply from another supplier, CME Edaran Sdn Bhd, at a higher cost. The Company is claiming an amount of RM2,209,335.05 from Carmichael for breach of contract due to Carmichael’s failure to deliver the remaining Fire Fighting Unit within the prescribed date, resulting in the Company incurring additional cost for engaging another supplier.  Carmichael is disputing the amount and both parties have agreed to proceed with the matter by way of arbitration as provided for in clause 25 of the contract.

The Arbitration process has just been completed whereby the Arbitrator has handed down an award in favour of TRC.
(ii)   Calling for the Performance Bond from Al-Hidayah Investment Bank (Labuan) Limited



On July 2006, TRC entered into a contract with Syarikat Elektrik RBA Sdn Bhd (the “Sub Contractor”) whereby the Sub-Contractor was to design, construct, install, test, commission and maintain the Kompleks Penjara Baru Bentong in Pahang Darul Makmur (the “Contract”).  The Sub-Contractor has provided the Company with a performance bond dated 7 July 2006 from Al-Hidayah Investment Bank (Labuan) Limited (the “Bank”) (“Performance Bond”) whereby the Bank will pay the Company an amount of RM2,321,850.00 if the Sub-Contractor is unable to perform the contract.  Due to the non-performance of the contract on the part of the Sub-Contractor, the Company has called on the Performance Bond of an amount of RM2,321,850.00.  The Bank disputes liability.



The necessary legal action has been initiated and the Company has obtained Judgment in Default against the Bank.  Since there was no payment made, the Company had initiated the Writ of Seizure and Sale against the Bank. The Bank, at the same time had filed an application to set aside judgment and stay application to the Court.
27.
Dividends

The directors have not recommended the payment of any dividend for the year ended 31 December 2012.
28.
Earnings/(Loss) per share

The basic earnings per share was calculated based on the net profit for the year attributable to owners of the parent of RM10,189,654 (2011:  RM12,981,495) and on the weighted average number of ordinary shares in issue of  475,118,467 (2011: 465,670,518) shares.  

The fully diluted earnings per share for the year have been computed using a weighted average number of shares of 485,121,538 (2011: 491,638,407) after adjusting for the dilutive effects of the share options granted to employees and directors and warrants outstanding.



					


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


				    	              RM’000 	                       RM’000		                  


Investment holding and the provision 


of  corporate, administrative and                    9,447	                                  944


financial support services.


 


Construction works                     	        547,389	     	                  13,830





Project development management 


services and property development              46,268		                   7,324       





Manufacturing and dealing in 


concrete piles and ready-mixed	         15,718                                     612


concrete  





Energy				               	   -		                    (    2) 





					        618,822                                22,708


Group’s share of results of associated 


   company					      -		                      176





        618,822                                 22,884


Intra-group items 			      (  48,583)			        1,184	





				                   570,239                                  24,068





CURRENT FINANCIAL YEAR-TO-DATE
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