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TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M)

(Incorporated in Malaysia)

UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
	
	INDIVIDUAL QUARTER
	CUMULATIVE QUARTER



	
	Current  

Year  

Quarter

31.12.2012
	Preceding Year Corresponding Quarter

31.12.2011
	Current  

Year  

To-date

31.12.2012
	Preceding Year Corresponding Period

31.12.2011

	
	
	
	       Restated
	
	       Restated

	
	Continuing operations
	RM’000
	RM’000
	RM’000
	RM’000



	
	
	
	
	
	

	
	Revenue 
	36,375
	42,569
	159,828
	189,741

	
	
	
	
	
	

	
	Operating expenses 
	(36,030)
	(40,561)
	(155,834)
	(175,451)

	
	Other income
	749
	1,198
	2,159
	3,047

	
	Profit from operations
	1,094
	3,206
	6,153
	17,337

	
	Share of profit after tax of jointly controlled entity
	(55)
	71
	377
	1,583

	
	Finance costs
	(101)
	(97)
	(452)
	(321)

	
	Profit before taxation
	938
	3,180
	6,078
	18,599

	
	Taxation
	(622)
	(760)
	(2,467)
	(4,118)

	
	Net profit for the period
	316
300
	2,420
	3,611
	14,481

	
	Other Comprehensive Income :
	
	
	
	

	
	Exchange differences on translation of foreign operations
	808
	280
	(1,034)
	7,116

	
	Other Comprehensive Income net of tax
	808
	280
	(1,034)
	7,116

	
	Total Comprehensive Income for the period 
	1,124
	2,700
	2,577
	21,597

	
	Profit attributable to :
	
	
	
	

	
	 Owners of the Parent
	355
	2,420
	3,661
	14,481

	
	 Non-controlling interest
	(39)
	-
	(50)
	-

	
	
	316
	2,420
	3,611
	14,481

	
	Total comprehensive income attributable to :
	
	
	
	

	
	 Owners of the Parent
	1,159
	2,700
	2,624
	21,597

	
	 Non-controlling interest
	(35)
	-
	(47)
	-

	
	
	1,124
	2,700
	2,577
	21,597

	
	Earnings per share (in sen)

pappprparentEarnings per share (sen)
	
	
	
	

	
	(a) Basic earnings/(loss) 


	0.41
	2.78
	4.20
	16.61

	
	(b) Diluted earnings/(loss)

 per share (sen)
	0.41
	2.78

	4.20
	16.61

	The Condensed Consolidated Statement of Comprehensive  Income should be read in conjunction with the Audited Financial Statements for the year ended 31 December 2011 and the accompanying explanatory notes attached to the interim financial statements.


[image: image2.jpg]Triumphal Group




TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M)

 (Incorporated in Malaysia)

UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF FINANCIAL POSITION
	
	
	As at 

31.12.2012
	
	As at

31.12.2011
	
	As at

01.01.2011

	
	
	
	
	 Restated
	
	 Restated

	
	
	RM’000
	
	RM’000
	
	RM’000

	
	ASSETS
	
	
	
	
	

	
	Property, plant and equipment
	67,839
	
	62,048
	
	53,713

	
	Prepaid land lease payments
	7,070
	
	7,357
	
	3,806

	
	Goodwill on consolidation
	3,230
	
	3,230
	
	3,230

	
	Available for sales investments 
	1,999
	
	1,999
	
	212

	
	Investments in jointly controlled entity
	7,595
	
	7,907
	
	6,548

	
	Deferred tax assets
	3,250
	
	3,156
	
	2,746

	
	Total non-current assets
	90,983
	
	85,697
	
	70,255

	
	
	
	
	
	
	

	
	Inventories
	113,934
	
	118,175
	
	91,480

	
	Trade and other receivables
	46,993
	
	57,513
	
	61,961

	
	Cash and cash equivalents
	24,576
	
	27,746
	
	35,023

	
	Total current assets
	185,503
	
	203,434
	
	188,464

	
	
	
	
	
	
	

	
	TOTAL ASSETS
	276,486
	
	289,131
	
	258,719

	
	
	
	
	
	
	

	
	EQUITY
	
	
	
	
	

	
	Share capital
	87,171
	
	87,171
	
	87,171

	
	Reserves
	7,818
	
	8,853
	
	1,737

	
	Retained profits 
	141,508
	
	138,718
	
	124,237

	
	Equity attributable to owners of the parent
	236,497
	
	234,742
	
	213,145

	
	Non-controlling interest
	433
	
	-
	
	-

	
	Total equity
	236,930
	
	234,742
	
	213,145

	
	
	
	
	
	
	

	
	LIABILITIES 
	
	
	
	
	

	
	Borrowings
	2,144
	
	4,044
	
	1,992

	
	Obligation under finance lease
	-
	
	-
	
	53

	
	Deferred tax liabilities
	35
	
	35
	
	34

	
	Employee benefits
	498
	
	6,449
	
	5,928

	
	Total non-current liabilities
	2,677
	
	10,528
	
	8,007

	
	
	
	
	
	
	

	
	Trade and other payables
	24,042
	
	35,199
	
	33,729

	
	Borrowings 
	6,320
	
	7,240
	
	2,146

	
	Obligation under finance lease
	-
	
	53
	
	98

	
	Amount due to director
	6,361
	
	-
	
	-

	
	Taxation
	156
	
	1,369
	
	1,594

	
	Total current liabilities
	36,879
	
	43,861
	
	37,567

	
	
	
	
	
	
	

	
	TOTAL LIABILITIES 
	39,556
	
	54,389
	
	45,574

	
	
	
	
	
	
	

	
	TOTAL EQUITY AND LIABILITIES
	276,486
	
	289,131
	
	258,719

	
	
	
	
	
	
	

	
	Net assets per share attributable to owners of  the parent (RM)
	2.71
	
	2.69
	
	2.45

	
	
	
	
	
	
	

	
	

	
	The Condensed Consolidated Statement of Financial Position should be read in conjunction with the Audited Financial Statements for the year ended 31 December 2011 and the accompanying explanatory notes attached to the interim financial statements.
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TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M)

 (Incorporated in Malaysia)

UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

              For 12 months ended 31 December 2012
      ◄--------------------------Attributable to Owners of the Company----------------------------►

                       

               ◄------------ Non-distributable ------------- ► ◄-Distributable-►

	
	Share Capital

RM’000


	Share Premium

RM’000


	CapitalReserve

RM’000


	Exchange

Translation 

Reserve

   RM’000
	Retained Profits

RM’000
	Total

RM’000
	Non-Controlling Interests

RM’000
	Total

Equity

RM’000

	
	
	
	
	
	
	
	
	

	At 1 January 2012
	87,171
	2
	341
	8,510
	139,544
	235,568
	-
	235,568

	Effect of transition 

to MFRS
	-
	-
	-
	-
	(826)
	(826)
	-
	(826)

	At 1 January 2012 (restated)
	87,171
	2
	341
	8,510
	138,718
	234,742
	-
	234,742

	
	
	
	
	
	
	
	
	

	Total comprehensive income for the period
	-
	-
	-
	(1,037)
	3,661
	2,624
	(47)
	2,577

	Dividend paid to equity holders 
	-
	-
	-
	-
	(871)
	(871)
	-
	(871)

	
	
	
	
	
	
	
	
	

	General reserve
	-
	-
	2
	-
	-
	2
	1
	3

	Non-controlling interest
	-
	-
	-
	-
	-
	-
	479
	479

	
	
	
	
	
	
	
	
	

	At 31 December 2012
	87,171
	2
	343
	7,473
	141,508
	236,497
	433
	236,930
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TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M)

 (Incorporated in Malaysia)

UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

              For 12 months ended 31 December 2012
                   ◄------------------------Attributable to Owners of the Company----------------------------►

                                       

            ◄-------------- Non-distributable ---------- ►◄-Distributable-►

	
	Share Capital

RM’000


	Share Capital

RM’000


	Capital reserve

RM’000


	Exchange

Translation 

Reserve

   RM’000
	Retained Earnings
RM’000
	Total

RM’000
	Non-Controlling Interests

RM’000
	Total

Equity

RM’000

	  
	
	
	
	
	
	
	
	

	At 1 January 2011
	87,171
	   2
	341
	1,394
	124,965
	213,873
	-
	213,873

	 Effect of transition 

to MFRS
	-
	-
	-
	-
	(728)
	(728)
	-
	(728)

	At 1 January 2011 (restated)
	87,171
	2
	341
	1,394
	124,237
	213,145
	-
	213,145

	Total comprehensive income for the period
	
	
	
	7,116
	14,481
	21,597
	-
	21,597

	At 31 December 2011

(restated)
	87,171
	2
	341
	8,510
	138,718
	234,742
	-
	234,742

	

	The Condensed Consolidated Statement of Changes In Equity should be read in conjunction with the Audited Financial Statements for the year ended 31 December 2011 and the accompanying explanatory notes attached to the interim financial statements.
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TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

(Incorporated in Malaysia)

UNAUDITED CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS 
	 
	 12 months ended

31 December 2012
	
	12 months ended

31 December 2011

	 
	
	
	Restated

	
	RM'000
	
	RM’000

	
	
	
	

	Cash flows for operating activities
	
	
	

	Profit before tax
	6,078
	
	18,599

	Adjustments for:
	
	
	

	Depreciation and amortisation
	4,156
	
	4,073

	Employees benefits charged
	410
	
	520

	Other non-cash items
	1,352
	
	61

	Interest expense
	452
	
	321

	Interest income
	(244)
	
	(247)

	Share of profit from jointly controlled entity
	(377)
	
	(1,583)

	
	
	
	

	
	
	
	

	Operating profit before working capital changes
	11,827
	
	21,744

	Changes in working capital:
	
	
	

	Inventories
	3,521
	
	(24,848)

	Receivables
	10,184
	
	7,386

	Payables
	(11,270)
	
	(1,476)

	Cash generated from operations
	14,262
	
	2,806

	Tax refund
	13
	
	139

	Tax paid
	(3,728)
	
	(4,929)

	Net cash generated from / (used in) operating activities
	10,547
	
	(1,984)
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TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

(Incorporated in Malaysia)

	 
	 12 months ended

31 December 2012
	
	12 months ended

31 December 2011

	
	
	
	Restated

	 
	RM'000
	
	RM’000

	
	
	
	

	Cash flows for investing activities
	
	
	

	Acquisition of property, plant and equipment
	(10,717)
	
	(13,321)

	Proceeds from disposal of others investments
	-
	
	212

	Proceeds from disposal of property, plant and equipment
	139
	
	22

	Dividend received from jointly controlled entity
	356
	
	416

	Net cash outflow on deconsolidation of subsidiary companies
	-
	
	(65)

	Interest received
	244
	
	247

	Net cash used in investing activities
	(9,978)
	
	(12,489)

	
	
	
	

	
	
	
	

	Cash flows from financing activities
	
	
	

	Proceeds from non-controlling interest
	479
	
	-

	Repayment of term loans/ short-term borrowings
	(13,800)
	
	(5,224)

	Drawdown of term loans/ short-term borrowings
	10,891
	
	12,228

	Dividend paid to equity holders of the Company
	(871)
	
	-

	Interest paid
	(452)
	
	(321)

	Net cash (used in) / generated from financing activities
	(3,753)
	
	6,683

	
	
	
	

	Net decrease in cash and cash equivalents
	(3,184)
	
	(7,790)

	
	
	
	

	Cash and cash equivalents at beginning of year (1 January)
	27,746
	
	35,023

	Effect of foreign exchange rates changes
	14
	
	513

	
	
	
	

	Cash and cash equivalents at end of the period (31 December)
	24,576
	
	27,746

	
	
	
	

	
	
	
	

	Represented by:
	
	
	

	  Cash and bank balances
	18,615
	
	16,857

	Short term deposits with licensed banks
	5,961
	
	10,889

	  Total
	24,576
	
	27,746

	The Condensed Consolidated Statement of Cash Flows should be read in conjunction with the Audited Financial Statements for the year ended 31 December 2011 and the accompanying explanatory notes attached to the interim financial statements.




TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
Part A : Explanatory Notes pursuant to the Financial Reporting Standard 134

A1.  Basis of preparation

The consolidated interim financial report has been prepared in accordance with MFRS 134: Interim Financial Reporting and paragraph 9.22 of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad and the Malaysia Companies Act, 1965 and in accordance with the Malaysian Financial Reporting Standards (“MFRS”) and  International Financial Reporting Standards (“IFRS”) for the period beginning 1 January 2012. This condensed Report is the Group’s first MFRS compliant Condensed Report and hence MFRS1: First-Time Adoption of Malaysian Financial Reporting Standards (“MFRS 1”) has been applied. 
The interim financial report is unaudited and should be read in conjunction with the annual audited financial statements of the Group for the year ended 31 December 2011 and the explanatory notes attached to the interim financial statements.   
In the previous year, the financial statements of the Group were prepared in accordance with Financial Reporting Standards (“FRS”).  The financial impact on transition to MFRS is described in Note A1.1 below.
A1.1 Significant Accounting Policies 
The audited financial statements of the Group for the year ended 31 December 2011 were prepared in accordance with FRS. As the requirement under FRS and MFRS are similar, the significant accounting policies adopted in preparing this Condensed Interim Report is consistent with those of the audited financial statements for the year ended 31 December 2011 except as discussed below:

(a).  Employee benefit 
Based on exemption under MFRS 1, the Group recognized all cumulative actuarial gains and losses at the date of transition to MFRS i.e 1 January 2011.
TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
A1.1 Significant Accounting Policies  (cont’d)
Reconciliations of financial position

             As previously   Effect of transition

 

              reported FRS       to MFRS
    MFRS

 RM’000
  RM’000

RM’000
Reconciliation of consolidated financial position as at 1 January 2011

Equity

Retained profits

124,965
          (728)
124,237


Reconciliation of consolidated financial position as at 31 December 2011

Equity

Retained profits

139,544
          (826)
138,718


Reconciliation of statement of comprehensive income 

          
             As previously   Effect of transition

 


              reported FRS       to MFRS
    MFRS


 RM’000
  RM’000

RM’000

Statement of consolidated comprehensive income

for financial year ended 31 December 2011
Total comprehensive income

     21,695
   (98)
                           21,597


TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
A2.  Seasonal or cyclical factors

The level of activities of the Group is materially dependent on the general economy of Malaysia and countries where the Group operates and in particular the construction and timber sectors, which in turn are influenced by the climatic and general economic cycle. 

A3.  Unusual items 

There were no items affecting assets, liabilities, equity, net income, or cash flows that are unusual because of their nature, size or incidence in the current quarter under review. 

A4.  Material changes in estimates


There were no changes in estimates that have had material effect in the current quarter results. 

A5.
Debt and equity securities

There were no issuances, cancellations, repurchases, resale and repayments of debt and equity securities in the current quarter under review.

TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
A6. Dividends paid

  There was no dividend paid for the current quarter.

A7.   Segmental reporting

 The Company’s primary segment format for reporting segment information is business segments. 

	RM’000
	Trading and Marketing 
	Manufacturing  
	Inter-segment Elimination
	Consolidated

	
	
	Restated
	
	Restated
	
	Restated
	
	Restated 

	12 months ended 31 December
	2012
	2011
	2012
	2011
	2012
	2011
	2012
	2011

	Revenue from external customer
	131,357
	163,730
	28,471
	26,011
	-
	-
	159,828
	189,741

	Inter-segment revenue
	112
	60
	11,346
	10,618
	(11,458)
	(10,678)
	-
	-

	Total
	131,469
	163,790
	39,817
	36,629
	(11,458)
	(10,678)
	159,828
	189,741

	Segment result
	7,733
	16,705
	(1,776)
	797
	196
	(165)
	6,153
	17,337

	Finance costs
	(413)
	(320)
	(39)
	(1)
	-
	-
	(452)
	(321)

	Profit / (loss) before tax
	7,320
	16,385
	(1,815)
	796
	196
	(165)
	5,701
	17,016

	Share of profit after tax of equity accounted associate and jointly-controlled entity
	-
	-
	-
	-
	-
	-
	377
	1,583

	Taxation
	(2,279)
	(3,894)
	(188)
	(224)
	-
	-
	(2,467)
	(4,118)

	Net profit / (loss) for the period
	5,041
	12,491
	(2,003)
	572
	196
	(165)
	3,611
	14,481

	Segment Assets
	170,366
	184,388
	106,120
	104,743
	-
	-
	276,486
	289,131


A8. 
Subsequent event 

The Board is not aware of any events subsequent to the end of the current quarter under review that have not been reflected in the financial statements.


A9. Changes in the composition of the Group 

There were no changes in the composition of the Group during the current quarter under review.

TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
A10. Capital & Investment Commitments not provided for in the interim financial report
	
	
	At 31 December 2012

	
	
	(’000)

	Investment Commitments
	
	

	Authorised and contracted for 
	USD
	1,200

	
	
	


A12. Related Party Transactions

All related party transactions within the Group have been entered into in the normal course of business and were carried out on normal commercial terms. There were no significant related party transactions entered in this quarter.

Part B: Explanatory Notes pursuant to Appendix 9B of the Listing Requirement of Bursa Malaysia Securities Bhd

B1. Review of performance

i) Trading segment     
There is a drop of 12.77% in the current quarter revenue of RM 28.74 million over the preceding corresponding quarter of RM 32.95 million. The profit before tax (PBT) for the same period had been reduced by 45.30% from the last corresponding period of  RM 2.96 million to RM 1.62 million. 
The overall yearly results decline as revenue of RM 131.47 million was reduced by 19.73% over the previous corresponding period of RM 163.79 million while the PBT of RM 7.32 million decreased by 55.68% over its preceding corresponding period of RM 16.52 million.
For the current quarter and year-to-date, both sales and profits continue to deteriorate due to the weakening demand on our parts affected by the slowdown in global economic.
ii) Manufacturing segment

For the manufacturing segment, the current quarter revenue of RM 9.87 million is a decrease of 26.98% over the preceding corresponding quarter of RM 13.51 million. The segment suffered loss before tax for the current quarter of RM 0.67 million as compared to preceding corresponding quarter’s profit before tax of RM 0.41 million. 
The overall yearly revenue of RM 39.82 million had increased by 8.70% over the last corresponding period of RM 36.63 million but  registered a loss before tax of RM 1.82 million  as  compared to  last year corresponding period   PBT of RM 0.8 million. 

For the current quarter and year-to-date under review, the ensuing competitiveness of the pricing in the market had eroded the profit margin. 
B2. Comparison of results with preceding quarter
The Group’s revenue for the quarter of RM 36.38 million is a decrease of 11.62% over the preceding quarter of RM 41.16 million. The PBT for the quarter of RM 0.94 million is 37.5% lower than the preceding quarter PBT of RM 1.5 million. The profit margin reduced due to the competitive market that the group is facing currently.
TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
B3.  Prospects 
The Group foresees the demand of our parts to remain weak as the overall global economic environment is not expected to change in the near future. The continuing higher operating cost and competitive pricing will continue to impact the profitability of the Group. Nevertheless, the Group will continue to adopt the necessary pre-emptive measures to control cost and focus in developing new markets and products.
B4. Variance from Profit Forecast or Profit Guarantee

There was no profit forecast or profit guarantee issued. 

B5.  Profit for the period

	
	
	Current quarter / financial year to-date ended 31 December 2012

	
	
	
	

	
	RM’000
	RM’000

	Interest income
	45
	244

	Interest expense
	101
	452

	Depreciation and amortisation
	634
	4,156

	Provision for and write off of receivables
	102
	850

	Provision for and write off of inventories
	132
	769

	Realised gain on foreign exchange 
	21
	585

	Unrealised loss on foreign exchange 
	6
	397

	
	
	


Save as disclosed above, the other items as required under Appendix 9B, Part A(16) of the Bursa Listing Requirements are not applicable.

B6.  Taxation

	
	
	Current quarter / financial year to-date ended 31 December

	
	
	2012
	2012

	
	
	RM’000
	RM’000

	Taxation
	- Current 
	634
	2,588

	
	- Prior Period
	-
	(27)

	Deferred tax

	- Current
	(12)
	(94)

	
	- Prior Period
	-
	-

	
	
	622
	2,467


The effective tax rates of the Group for the current quarter and year-to-date are higher than the statutory tax rate due to mainly non-deductible expenses for certain subsidiaries.
TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
B7.
Status of corporate proposals

On 23 November 2012, the company had received approval from Bursa Malaysia Securities Berhad for an extension of time of six (6) months up to 23 May 2013 to address the shortfall in the public shareholding spread.

B8.  Group borrowings and debt securities
The Group’s borrowings also includes obligation under finance lease as follows:-

	
	Currency
	At 31 December 2012

	
	
	RM’000

	Current -  secured
	Singapore Dollar
	626

	              - unsecured
	Renminbi
	768

	             -  unsecured
	Ringgit Malaysia
	4,926

	
	
	6,320

	
	
	

	Non Current - secured
	Ringgit Malaysia
	116

	                     - unsecured
	Ringgit Malaysia
	2,028

	
	
	2,144


B9.  Realised and Unrealised Profits Disclosure

	
	As at 

31 Dec 2012
	As at

 31 Dec 2011

	
	
	Restated

	
	RM’000
	RM’000

	Total retained profits of Triumphal Associates Bhd
	
	

	and its subsidiaries:
	
	

	- Realised
	137,590
	134,434

	- Unrealised 
	2,818
	3,452

	
	140,408
	137,886

	
	
	

	Total share of retained profits from jointly controlled entities
	
	

	- Realised
	2,939
	3,082

	- Unrealised
	(66)
	3

	
	2,873
	3,085

	
	
	

	Less : Consolidation adjustments
	1,773
	2,253

	
	
	

	Total Group retained profits as per consolidated accounts
	141,508
	138,718


B10.  Material litigation

There was no material litigation since the date of the last annual statement of financial position.

TRIUMPHAL ASSOCIATES BHD

(Company No: 33113M) 

Notes to Unaudited Quarterly Financial Statements – 31 December 2012
B11. Dividend proposed

The Board does not recommend any dividend payment for the financial year ended 31 December 2012.
B12. Earnings per share

(a) Basic earnings per share

Basic earnings per share is calculated by dividing the net profit for the period attributable to owners of the parent by the weighted average number of ordinary shares in issue during the period.

	
	Current 

Quarter 

31.12.12
	Current 

Year to Date 31.12.12

	
	
	

	Net profit attributable to ordinary equity holders of the parent (RM‘000)
	355
	3,661

	
	
	

	Issued ordinary shares at beginning of the period(‘000)
	87,171
	87,171

	Effect of shares issued  (’000) 
	-
	-

	Weighted average number of ordinary share (‘000)
	87,171
	87,171

	Basic earnings per share (sen)
	0.41
	4.20


(b) Diluted earnings per share
There is no fully-diluted effect to the earnings per share for financial year ended 31 December 2012. The amount is the same as basic earning per share.  

B13. Audit qualifications


There was no audit qualification in the annual financial statements of the Group for the year ended 31 December   2011. 

B14. Authorization for issue
 The interim financial statements were approved by the Board of Directors.
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