n ..1.- [

oy




RETRIL DIVISIOMN = b

L[N TREMLFS SDAy MEss




M-_SB

B MO TR N N

LAPORAN TAHUNAN | ANNUAL REPORT

2009
I contents )

2-4 Notice of The Fourteenth Annual General Meeting

Statement Accompany
Notice of Annual General Meeting

6  Corporate Information
7 MESB Group Of Companies Corporate Structure
B-1 Prafile Of Directors
12-18 Audit Committee Report
19-25 Statement Of Corporate Governance
26 - 27 Statement On Internal Caritrol
28 - 30 Additional Compliance Information
31-32 Chairman’s Statement
33 - 37 Directors' Repart
38 Staterment By Directors
38 Statutory Declaration

39 - 40 Independent Auditors’ Report To The
Members Of MESE BERHAD

41-42 Balance Sheets
43 Income Statements
44 Statements Of Changes In Equity
45-89 Motes To The Financial Statements
90 -91 List of Properties
92 - 94 Analysis of Shareholdings
Enclosed Proxy Form



NOTICE OF THE FOURTEENTH ANNUAL GENERAL MEETING ‘ N

MOTICE IS HEREBY GIVEN that the Fourteenth Annuwai General Meeting of MESB BERHAD will be held 21 Lurmut
1 Room, Vistana Hotel, No. 9 lalan Lumut, Off Jalan lpoh, 50400 Kuala Lummpur on Friday, 11 Septernber 2009 at
10,00 a.m, for the following purposss:

AGERDA

1. Tolay the-Avdited Financial Statements for the financal period anoed 31 Please refer to Note A
March 2009 together with the Reports of the Directors and Auditors thereon

2 Tore-elect the following Directors wha are retiing pursuant to Asticle 78 of
the Artiches of Assodation of the Company:
() Tech Hwa Peng Ordinary Resolution 1

i) Wong Tuck Song Ordinary Resolution 2

3. To re-sfect the following Directors who are retinng pursuant o Asticle B5 of
the Articles of Assooation of the Compamy:

{il Mg Chee Leang Ordinary Resolution 3
(i) Yarm Kin Lum Ordinary Resolution 4

4, To approve the payment of Directors' fees amounting to AM136,833 for the Ordinary Resolution 5
finarcial perlod ended 31 March 2008,

5. To re-appaint Messrs Horwath as Auditors of the Company and {o authorse  Ordinany Resolution 6
the Directors to fix their mmuneration

AS SPECIAL BUSINESS
Ta cansider and i thought fit, pass the follewing Ordinary Resolution:

5. PROPDSED RENEWAL OF EXISTING SHAREMOLDERS' MANDATE  Ordinary Resolution 7
FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR
TRADING NATURE ("PROPOSED SHAREHOLDERS MANDATE")

*THAT, subject ahways to the Lisiing Requirerments of Burss Malaysia Secu-
rities Berhad for the Main Mariket, approval be and is hereby given o the
Company andfor s subsidiary companies to enter into all armangements
andfor tramsactions invehang the interests of the Directors, magor shate-
halders or persens connected with Direciors andfor major shareholders of
the Company and/or its subsidiary companies (" Refated Parties”) as speci-
fied i Section 2.3 of the Circular 1o Sharehalders dated 20 August 2009,
provided thal such arrangements anddfor transactions are;

{0 recurrent tramsactions of @ evenue or trading nature:
Ui mecessary foe the day-to-day operations,
fil] carrled out an arm's length basis. In the ordinary course of business

and on terms which are not more favourable to the Related Parties
than those generaliy availaals 1o the publc; and

() -are not 1o the detriment of the minority shareholders,
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AND THAT the authosity conferred by this resolution shall commencs immediately upon the
passng of this resolution 2nd shall cantinue to be In force wntil:

{a) theconclusion of the next Annual General Meeting of the Company at which time it will
lapse. unless by a resalunon passed by the. sharehelders of the Company in & genaral
freEaling,

i) the expiration of the perod within which the pext Annual General Mesting of the
Company- #fter that cate & reguired to be held pursuant to Section 143 (1) of the
Companies Act, 1965 (bul shall not extend to such extension as may be allowed
pursuant to Section 143 () of the Compandes Act, 1365); or

2] revoked or varied by resolubon passed by shareholders in general meeting,

whicheover 5 the aarlier,

AND FURTHER THAT the Directors of the Company andfor any one of them be and are
hereby authorised 10 compleie and do all such acts and things necessary {including such docu-
ments as may be required) as they may conslder expedient or necessary to give effect to the
Proposad Sharsholders’ Mandate,

By Order of the Board

MAH LI CHEM (MAICSS FD22T51)
TAN LEY THENG {MAICSA T030358)
Company Secretaries

Kuala Lumpur
20 August 2009
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NOTES:

A This Agenda i=m s meant for discussion only as the prowision of Secton 16%1) of the Companies
Act, 1965 does not require & formal approval of the shamehoiders and hence, is not put forward for
warling

1. A member of the Company entitled to attend and vote at the meeting 15 entitled to appaint 8 proogy
or proxies to attond and vote i his stead, A prosy may but need not be a member of the Company.
If the proxy is not a member, he need not be an advocate, an approved company auditor or
a person approved by the Registrar of Companies.

2 A member shall be entithed to appoint mare than one proxy (sublisct shways to a2 maximum of two
(21 proxies ab each meeling) to attend and vote at the same meeting, Where a member appaints
two {2) proxdes, the appointment shall be imvalid eniess the membier specifies the propartions of his
hoidings to be epresented by each prosy

3. Where a membert i5an authorised nominee as defined under the Secirities Industry [Central
Depositones) Act, 1991, it may appolrt at least one (1) proxy In respect of esch securites account
it halds with ordmary shares of the Company standinig %o the credit of the said securities account.

&, I no name Is inserted in the space provided for the name of your prowy, the Chairman of the
meeting will act as your prony.

5 Theinsirument appeinting & proxy must be deposited at the Registered Oifice ot the Company ai

10th Floor, Menara Hap Seng. 1 & 3 Jatan & Ramiee, 30250 Kuala Lumpur not hess than forty-sight
(48} hours befare the time for halding the meating or any adjournment thereaf,

6. If the appointor is @ corporation; the Mstrument appointing & proxy must be executed under its
Commean Seal or under the hand of its attomey,

7. Explanatony Notes on Special Business,
(i) Ordinary Resolution 7

Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related Party
Transactions of a Revenue or Trading Nature ("Proposed Shareholders’ Mandata™)

Further |nformation on the Proposed: Sharehoiders’ fMendate s et oul in the Cicular 1o
Sharehalders dated 20 August 2009 which s circulated togethar with the 2009 Annual Resort of
the Company,

VD RERHAD 7RI - Aainlae’ B pers 20U




— ‘ STATEMENT ACCOMPANY NOTICE OF ANNUAL GENERAL MEETING

1. Directors who are standing for re-glection at The Fourteenth Annusl General Mesting of the Company:
{2y The Directors retinng pussuant o Article 78 of the Arbcies of Assocaton of the Company
fil  Teoh Hwa Peng
(i) Weng Tudk Song
{o} The Directors retiring puruant to Article 85 of the Artickes of Association of the Compary
(i Mg Chee Leong

(Y Warm ®in Ligm

1, Further details of Diractors who are standing for re-election

i@ Details of the above Directors who are standing for re-elecoan are set out in the Directors’
Profile appearing on pages 8 1 11 of this Annual Repart.

(b} The shareholdings of the above Directors who are standing for re-slection are set out in the Analysis
of Share holdimg on page 93 of this Annual Repomt
3. Details of Attendance of Directors at Board Meetings
6 Board meetings were held during the financial peviod ended 31 March 2009 Details of the atlendance
ol each Director are sel aut in the Statemment on Corporale Governance appearing on page 20 of this
Annugl Repart.
4. Date, Time and Venus of Fourteenth Annual Ganeral Meating of the Company

The Fourtegnth Annual Gepersl Meeting of the Company will be held a1 Lumut 1 Room), Vistana Hotel,
Mo, 9, Jatzn Lumut, Off Jalan poh, 50400 Kuala Lumpur on 11 September 2009

mﬂ BERN AL (TSR Al Repoe r:m:




CORPORATE INFORMATION ‘

DIRECTORS

Y.M. Dato’ Paduka Sharipah Hishmah
Binti Sayed Hassan

Yam Kin Lum
(independent Non-Executive Diractor)

{Execufive Chairman)

Teoh Hwa Peng
saffie Bin Bakar [Exacutive Director)
(independent Non-Executive Directar)

Teoh Wah Leong
Ng Chee Leong (Executive Director)
(Executive Director)
Wang Tuck Song _
(Mon-independent Non-Esecutive Dirsctar)
AUDIT COMMITTEE SHARE REGISTRAR
saffie Bin Bakar i Symphony Share Registrars Sdn 8hd
(independent Non-Executive Director | Level 26 Mehara Mult-Purpose
Chairman of Audlt Committee) Capital Square
vam Kin Luf No. 8 lalan Munshi Abdullah

i " 50100 Kuata Lumpur
{independent Non-Executive Director) Tel :03-2721 2222
Ner-Independent Non-Executive Director)
' PLACE WHERE REGISTER OF OPFTIONS IS KEPT

AUDITORS Mo, 63, Jalan 8146
Harwath Bandar Tasik Sedatan
Leval 16 Tower C, Megan Avenue |l ST000 5. Besl
12 Jalan Yap Kwan Seng Kuala Lumplr
50450 Kuala Lumpur
Tel : 03-2166 0000 PRINCIPAL BANKERS
Fax - 03-216& 1000

Malayan Banking Berhad
REGISTERED OFFICE Ambank (M) Berhad
1k Fklﬂl', Merasa H-ﬂ-p' 5E'r'n; Publc Bank EE‘Thﬂd

MNo. 1 & 3, Jalan Ramiee
50250 Kuala Lumpur
Tel : 03-2382 4288

Fax  03-2382 4170

COMPANY SECRETARIES

Mah LI Chen
(IMAICSA FOZ2Z751)

Tan Ley Theng
(MAICSA 7030358)

Malaysia Debts Venture Sdn Bhd
Standard Charterad Bank Malaysia Berhad
CIMB Bank Berhad

STOCK EXCHANGE LISTING

Main Markeat
Bursa Malaysia Securities Berhad
Stock Code: 7234
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PROFILE OF DIRECTORS ‘ N
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| Y.M. DATO' PADUKA SHARIPAH HISHMAH BINTI SAYED HASSAN Exscutive Chairman
A Malaysian, aged 57, was appointed 1o the Board on 6 May 2008,

She holds a Diploma in Beauty and Cosmetology In 8aton Rouge, Lousiana, United Stste of America,

She ventured into the produciion and marketing of batik and created a brand name and has become a
hausehald narme for batik in Maiaysia and the modetnlzation of fashion using batik as a textile materdal.

She st up her first eatery outlet In Kuala Lumpur City Center (KLET) promating 2nd selling Malaysian
traditional savories under the brand name of La Cucur She s also an active valunteer in a number of
MNon-Governmental Organizations

| SAFFIE BIN BAKAR independent Nom-Executive Director

& Malayslan, aged 55, was appainted to the Baard on 19 March 2004 He &5 the Chalrman of the Audit
Committee, Nomination Committee and Remuneration Committes.

He hoids a B.A {Hons) majoeing in Geography In 1977 and & Postgraduate Diploma In Public
Admin (D.PA) from the Faculty of Economics and Administration, University of Malaya in 1978, In 1988
he obtained his Mastars of Business Administration (M B.A) from the LS International Unnersity (USIL)
in 5an Diega, California. He is curremtly an Assinciate Member of Certified Systemn Investigator (C50
World Headguarters, Singapore, a Chartered Audit Committee Director {CACD) of The Institute of
Internal Auditors Malaysia (ILAM), & Member of Malaysian Institute of Corporate Governance (MICG), a
lite Member of Matays:a Drug Prevention Assocation (FEMADAM) since 1981, Treasurer of Malaysia
Crime Prevention Foundatan (MCPF), Perlis Branch since 1997, Chairman of Perlis State Manufaciurers'
Committes since 2000 and & committee member of joint Business Coundl, indonesia-halaysia-
Thalland Growth Triangle (IMT-GT) for Perlis State, Malaysia since 2003

He has had more than 20 years of management experiise especatly in the areas of project planning,
business development, properly development, human resources maragement, project implementation
& coordination, cross border Investmients, mining expéoration, corporato-achvisory transactions imcluding
tnitial Public Offerings (PO} and Reverse Takeover (RTD). He was atiached to the Perlis State Govern-
ment from May 1978 to August 1983, during which he served as Asst. State Secretary (Econamic
Planning), Perlis State Secretarate. He joined Perlis State Economic Development Corporation (SERCTHin
Sept. 1983 as Business Development Manager until his optional retirement from Government Service in
August 1984,

He has attended both strategic management and training programemes from World Bank. UNDP, United
Natrons Centre an Transnational Corporation (UNCTC), University of California, Bereeley, US A, Catho-
lic Uiniversity of Leuven, Balnlum and Univessity of Hong Kong Betwsen August 1978 and March 1981
{2 ¥ years), he recelved In house trajning in the State and Rural Development Project {SROPYEPY funded
and organwed by UNDP and the World Bank In addition he become Local Counterpart to the Regional
Flanning Acviser, the Industrial Project Adviser and the Infrastructure Project Adviser whe are all Worlg
Ban¥ experts,

In addition to his ditectorship in MESE Berhad, he is also a directar of thres {3) ather public listed com-
panses on the Bursa Malaysia Securities Berhad, namely XB8 Resources Bhd, AE Mult Haldings Berhag,
SECQUOIA Holdings Bhd. He is ales the Advisor of Shorubber (Malayla) Sdr Bhd, 2 lapanese manufac-
turer and exporter of industrial gioves He'is also 3 director cum corporate adviser of a number private
limitad companies.

VD RERHAD 7RI - Aainlae’ B pers 20U
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| WONG TUCK SONG Nor-independent Nor-Frecutive Director

A Malaysian, aged 42, was appainted 10 the Board on 19 March 2004, He s a member of the Audit
Commitbes, Momination Committes and ES05 Committes.

He i a mambes of the Malaysian Institute of Accountants (MIA), the Malaysian institute of Certifindg
Public Accountants (MICRA}, the Rinanaal Fianning Association of Malaysia (FRAM) and holds a Corpo-
rate Finance CQualification from the Institute of Chartered Accountants In England and Wales GCABW).

He first started his career In accountancy when he articled with KPMG Peat Marwick in 1987 and
rematned these for 10 years. While with KPMG, he handled 2 wide portfolio of audit clients with diverse
background mcluding muit-national and pubiic listed companies.

I 1996, he joined 3 company lsted on the second board of the Kuala Lumpur Stock Exchange (now
known as Bursa Malaysia Securities Beshad) as the General Manager of Corporate and Financial Plan-
ning. Dunng the tenure, he uncerlook vanous corporate exercises and investment evaluation and
implementation both local and overseas.

In 1998, he co-founded Amber Capital Sdn. Bhd , a corporate and financial advisory company, through
which, he has undertaken vapous corparate and financial advisary engagements for companies includ-
ing rationaiisation, restructuring, mergers and acgusinons, divestrments, privatizations, jomnt venture
projects and fund raising exercse

| NG CHEE LEONG CLrecutive Director

A Maiaysian, aged 45, was apoointed to the Board on 27 August 2008, He 15 @ member of the Remu-
neratian Commitiee and ESOS Commities.

He has 18 years” experence i hMen fashion wear business and n consignment and retall industry, His
Experience s not restricted to the marketing and merchandising ameas but envetop thie whole business
organizational and corporate development.

He was @ marketing executive with a men's fashion company marketing the "Paybay” brand of men’s
wear in Malaysia in the earfy 1990, By 1996 he was Marketing Manager whan he was head-hurted and
joined the then MCL Ehd as Markisting Diractor in charge of some edeven brands. He brought with him
mare contemporary leak and designs for the men's brands and the proper strategic sectionalisation of
the local Malaysian markat.

In 1998, when MCL Bhd was then subject 1o a takecver and re-organization, Mr Ng Chee Leang left
MCL Bhd and started his own men's wear marketing compary, A D. Trends Sdn Bhd with the signing of
the international brand of Alain Oelon. Under his leadership, Alain Delon Men's wear has become one
of the leading brand name in Malaysia.

I 2007, Mr Ng Chee Leong |oined Miroza Leather (M) 5dr Bhd as the Chisf Dperating Officer whete
his marketing and merchandising managemant expertise are harnessed to further improve the parfar-
mance of the Miroza Leather (M) 5dn Bha businesses,

mﬂ BERN AL (TSR Al Repoe .l".'l'iﬁ:
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| YAM KIN LUM independent Nor-Exscutive Dirsctar |
A Malaysian, aged 61, was appointed 1o the Board an 24 February 2009, He s a member of the Audit
Committes, Nomimaton Committes and Remuneration Commitiee,

He has mose than 20 years of management axpertise in medium to large size organization. He was
engaged &s the Financial Contraller of Alor Setar Securities 5dn Bhd from June 1986 1o June 1992 and
wits appolnted as the Group Admin. and Finance Director of MCL Carporation Berhad, 2 company
which was listed on the Secong Board of Bursa Malaysia Securities Berhad. He joined ke Marketing Sdn
Bhd as the Chief Executlve Officer from May 2003 to March 2006 apd was then attached to Peccs
Leather Sdn Bhd as the Group Finance Manager from October 2006 1o May 2008,

From the middle of the year 1998 tn 2003, he was engaged |n the pravision of eonsultancy and advisory
sarvices in.areas of corporate and adminstrative restructining, groaming of smail and medium enter-
orises for growth in business and listing In the exchange, providing services in negotiations of purchase
.or sale of businesses and preparation of business write-up for specified purposes.

| TEOH HWA PENG Executive Director J
A Malaysian, aged 42, was appointed 1o the Board on 22 Jupe 2008,

He started he caresr in the eather iIndustry more than 20 years ago by setting up a factary in the 1980's
in manulacturing leather for third party brands in Malaysla and overseas. Following the success of this
factory and generally accredited as 3 manufacturer of high guality goods; he went on to set up Mirozs
Lewsther (M) Sdn Bhd (*MLSE*) In 1992 MLSB manufactures and markets Intefnationally renowrned
trands under exclusive licensing such as Merre Cardin, Perre Balmain, Alain Defon and Theme MLSB
also develops, manufactures and markets own house brands such as Giossard| and Lizard

Years of experence have noned his knowledge of leather and its properties, -and his entreprensurial

skifls have enabled him to strengthen the existing business in leather accessories both |n Malaysla and

ovETSEES suUch as Thailand, Vietnam, Indonesis;, Ching: and Middie East. His great vision has also ed

I:-ALSB o d;fem'f'r to marketing of apparals and shoes through the acquisition of AD. Trerds Sdn Bhd
*ADTSE),

He i responsible for business development, product development, and strategic planning in charting
long term objectives and growth of MLSB and ADTS8. Under his leadership and guidance, MLSB has
emerged as 2 market leader in the retall industry,

VD RERHAD 7RI - Aainlae’ B pers 20U
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_ TEOH WAH LEONG Execurive Dirsctor
A Malaysian, aged 38, was appoirfed 1o the Board on 24 November 2008,

He recowed his early education in Arau, Perlis followed by secongary education in Alor Setar, Kedah.
Thereatter he studied Law in Unnersity Malaya and was called to the bar in 1998

After a stint in CK Lee B Assooates he joined MLSE a5 Legal Adwsor and General Manager. In his time
them, he actively directed MLSE's core business from contract manufactunng for other brands to devel-
oping MLSB's own brands and marketing nebworks. In addition, he staunchly supported the acquiring
of the licenses to manufaciire and market international brands such as Pierre Cardin and Alain Delon,

He also formulated and structured all contracts and agreements on behatl of ML3E. Subsequently, he
was transfemed to Rencato Sdn Bhd (“Roncato®) in 2000, & towrist oriented specialty shop 1o stahilize
the buisiness in the face of the Asian SARS crisis. He also streamiined the operations and management
of Roncato and further strengthened Roncate's market position and competitiveness.

Following his success in Roncato, he turned his attentions to MRZ Car Seat Sdn Bhd (* MRZ Car Seat '),
a tompany that specializes in the manufacturing of automative isather seat covers for the domestic
aftermarket. Within 2 years, MRZ Car Seat had become the number 1 player in the Malaysian aftermar-
ketl [aather seat cover industry,

With the Malaysian automotive leather seat cover aftermarket well in hand, he then focused on Pecea
Leather 5dn Bhd {*Pecca Leather®), He secured several contracts with the Malaysian OEMs (Crginal
Equipment Manufacturen) and expanded into the expart market, Pecca Leather currently operates In the
LI%4 with offices In Los Angeles and Tennessee snd & also active in Europe. Middie East and Singapore,

Within the diverse range of his experience, his strengths lies in management, setting up teams, markat-
Ing and establishing and fecusing company direction,

Notes to the Directors' Profile:

1. Family Relationship
M Tegh Wah Legng is beother to WM Teoh Hwa Peng. Tech Hwa Peng 5 also a substanial sharo
hoider of the Company.

Thie ather Direciors: do not have any Tamily relationship with any Directors and/ar major
shareholders of the Company.

2. Conviction of Offences
Mare of the Directars have been convicled for any offences (ather than traffic offences) within

the past 10 years.

3. Conflict of Interest
Save for what is disclosed under Additional Compliance Information (Refated Party Transaction) on
pages 29 to 30 of this Annual Report and the Circular to Sharsholders dated 20 August 2009,
which is dispatched together with this Annual Report, all the Directors have no canfiict of interest
with the Company and its subsidiaries.

4, Attendance at Board Meetings
The details of attendance of the Directors at the Board Mestings are set out on page 20 of this
Annual Report

5. Directors' Shareholdings
The detais of Direciors interest in Securties of the Company ae setout in the Anaiyss
of Sharsholdings on page 93 of this Annual Report,




AUDIT COMMITTEE REPORT ‘ T

The Board of Cirectors of MESH Bermad = pleased to present the Audit Committee Report for the financial
perind ended 31 March 2009,

COMPOSITION AND MEETINGS

As at the date of this Annual Report, the Audit Commitiee comprises three (3) Directors as Toflows
Chairman

Safhe Bin Bakar - Independent Mor-Executive Director

Members

Yam Kin Lum - Independent Non-Executive Director

Wong Tuck Song - Non-Independent Nan-Executive Director

During the fnancial perlod ended 31 March 2008, the Audit Comritiee met six (B) times. The details
of the attendance of each Audit Committee member during their respective tenure th the finandal
r.r_e-ril:rd endied 31 March 2009 are shown below:

Meeting Attendance
27.02.08| 25.04.08 [27.05.08] 27.08.08 | 26.11.08[25.02.08] Total

.Ehuimn

Tal Keat Chai v ¥ i/ v ¥ - 5/5
finrépenolent Mos-Execinlive Directod
fHesgred n A0 Mowpmbar 2004}

Saffie Bin Bakar
firdepsnpent Non-Ercouwdve Sieion

(Apnninted s At Commsttee fember —_ — —_ — —_ ¥ 11*
Bt 13 Aanl 2004 and was sobusauenis
fe-pesignadend an A Counimaies
Chaimmsan an M Aetnan A8

Members

Saffie Bin Bakar
finctepiericient Mon-Erecutie Bvciord y

fpponted a5 At Commiiee Member
o [ dpnf H00d anc wirs mamsgumn il

re-ceigra e uy Al Covnrmties
CRavman an M Febnany 2006

v v v v — 5/5*

‘Wong Tuck Song
m@%:mmmm&m —_ - — ) y W 33

(il i 5 Augpusr Z00E)
Teoh Wah Leong

(Exputive Diertor v v W = — == 33
it n 5 Auguar JO08)

Yam Kin Lum
findpencent en-Sreritae OFror = - s = e v 1N

i-ﬂ,qnn.l'uf.:n#Fn.hﬂrm]rM .

Note * - Encik Saffie Bin Bakar attended ail six {3 ﬂetmgs held :Is.lrir'lg the financial pennﬂ anded
31 March 2009, of which, he attended five (5) meetings a5 a member of the Audit Committea
and one (1) meeting as Chairman of the Audit Committee
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Sensor Management staff and the external auditors attenced the meetings at the invitation of the Audit
Commitlee, where considered necessary, The agenda of the meetings and relevant information an
distributed o the Audit Commitiee members with sufficent notification. The Company Secretary was
also present o record the proceadings of the Audit Committes meetings

TERMS OF REFERENCE
Composition
(1) The Audit Committee shall be appointed from amongst the Board and shall;

(a} comprise na fewer than three {3} members who are Non-Executive Birectors and a majarity
of whom are Independent Directors;

(b have at least one (1) member who is @ member of the Malaysian Institute of Accountants
or if hefshe [s not a member of the Malaysian Institute of Accountants, hesshe must have at
least three (3) years' af working experience and,

(i hefshe must have passed the examinations specified in Fart | of the 151 Schedule of the
Accountants Act 1967; ar

{l hefshe must be a memberof one of the assodiations of accountants as speclfied In Part I
of the 15t Schedule of the Accountants Act 1867; or

fuftfilis such other requirements as prescribed or aporoved by the Bursa Malaysia Securities Berhad.
(2} Mo artermam Director shall be appointed as a member of the Audt Comamitiee.

(3 The Chairman af the Audit Cammittes shall be appointed by the Board, or failing which, by
the members of the Audit Committee themsehes. The Chairman shall oe an Independent Director,

(4} I the event ot any vacarcy with the result that the number of membess |s reduced to below three
(3}, the vacancy shall be filled within two (2) months but in any case not later than three (3)
manths. Therafore 2 member of the Audit Committee whao wishes 1o relire or resign should
provide sufficent written notice 1o the Company so that a replacement may be appointed before
Fe keaves

(5} The Baard shall review tha term of office and performance of the Audit Committes ang each

of 15 members 2t least once avery three (3] years 1o determine whether the Aud Comrittes and
its members Rave carmed out ther duties in accordance with ther terms of reference.

Rights
I carrying oul Its duties and responsibilities, the Audit Committee shall:

(1) have authority 1o investigate any matter of the Company and the Group within [ts terms ot
referpnoe,

(2) have the resaurces which are required to perform its duties,
{33 have full and unrestricted sccess to any information, records and proparties pértaining to the

Group and all empioyees of the Group. All employees are reguired o assist and co-operata with
any request made by the Committes;

mﬂ BERN AL (TSR Al Repoe r:m:
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TERMS OF REFERENCE com'm
Rights warm

(4} have direct communication channels with the external auditors and persen(s! carrying out the
internal audit;

(5} have the nght 1o eblan leqal or independent professional or other advice at the Company's
expense and 1o secure the attendance of outsiders with relevant experience and sxpertise
I it consrders thas necessary,

(B) have the right to convene meetings with the external suditors, the internal auditors of bath,
pxtluding the attendance of ather Ditectars and employvees of the Company, whenever deermed
MECRSSary,

(7} promotly report o the Bursa Malaysia Securities Berhad, or such other namels) as may be adopted
by Bursa Malaysia Securties Berhad, matters which have not been satistactorily resolved by the:
Board of Directors resulting in a breach of the Listing Requiraments of Bursa Malaysia Securities
Berhad!

(B) have the right to pass resolutions by a simple majority vote from the Aodit Committee and that
the Chairman shall have the casting voie should 3 tie arse;

(%) meet as and when required on & reasonable notice; and

(10} the Chairman shall call for a meeting wupon the reguest of the intermal auditors and extemal auditors.
Duties

(1) To eview with the extermal auditos on:
(a) the audit plan, its scope and nature;
(b} the audit report,

{ch the results of ther evaluation of the accounting polices and systemns of internal accounting
cantrofs within the Group, and

() the assistance glven by the officess of the Company 1o external auditors, inciuding any
difficulties or disputes with Management encountered during the audit

2y Toensure coordination of audits whare more than one sudit firm s ipobed,

(3 Toreview the sdequacy of the scope, functions, compelency and resources of the internal aldit
functicn and the system of internal controls within the Group.

(@) To review the guarterly reparts on consolidated results and annual financial statemants priar
to submission to the Board of Directoss, focusing particularty on:

(@) changes in or implementation of majer accouneng policy and practoes;

(bl sigrificant and / or unusual matters arising from the sudit;
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TERMS OF REFERENCE wonro;
Duties i

(e} the going concern assumption;

(d) compliance with accounting standards and other legal requirements; and ather major areas.
(50 To do the following in respect of the internal acdit function:

(a) review the adequacy of the scope, functions; competency and resaurces of the internal audit
function and that it has the necessary authority to camy out the work

thi review the internal audit plan ang monitor its implementation
ic) ensute the coordination of external audit with mternal audit

(o) review the results ol the internal audil activity and Investigations and Mansgement's
responses, and. ensure that approanata action & taken on the recommendations of the intarnal
audit function and

igl consider the appaintment and termination of the cutsourced internal audit function and make
an asseasment of [is performance.

(B} To eview any related party transaction and confiict of interest that may anse within the Company
or the Group including any transaction, procedurs or course of conduct that ralses questions of
Management integrity,

(7 To eview the reporls of the Management Cammitiee in reidtion to the adequacy and integrity
of the Groups corporate governande, risk management and intemat control systems;

(8) To-consider the major findings of internal investigations and Managements response;

(9 To consides the appaimtment and/or re-appointment of internal and n:ternat auditors, the audit
fees and any guestions or resignation or dismisszl including recommanding the nomination
of person or perstrs as extemal auditors to the Board of Directars.

(10} To verify the allocation af optiens pursuant to a share scheme for employees as-being In
compliance with the criteria for allocation of options under the employees’ share scheme, at the
end of each financia! yvear.

{11} To carry out other duties 2nd responsibifities as may be agreed by the Audit Commities and the
Board from time to lime
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Meetings

(1 The Audit Committee shall meet at least four (4) tmes in each financial year, The quorum lor 8
meeting shall be two (2) members, provided that the masority of Committee Members presant
al the meeting shall be Independent Directors.

(2) The Audit Committee may call for 3 meeting as and when required with reasonable natice as the
Committes Members may deam fil.

(3} I addition to Audit Committes Members, the Executive Directors, senior management staff and
the internal and external auditors attended the meetings at the invitation of the Audit Committee,
where considered necessary, Dther employees also attended the meetings upon the invitation
of the Audit Commitize,

(@) The Chairman shall, upon the reguest of the external auditors, convene a mesting for the
Committes 10 consider any matter the external auditors believe should be brought 1o the
attention of the Direciors or shareholders,

(5) The Intermal and external auditors have the right to appear at any meeting of the Audit Commiltes
and shall appear befare the Audit Committes when required to do so by the Audit Committes
The Internal auditons and exterial auditors may also reguest & mesting If they consider it fecessary,

(6} Tne Audit Committee may establsh any other regulations or procedures from bme o time
1o govern Its ffairs and administration.

Secretary
(1) The Company Secretary shall act as the Secretary to the Audit Committes,
(2} The Company Secretary shall be responsible for the co-ordination of the administrative details,

including the ealling of meetings, the voting and proceedings of meetings and the keeping
of minutes.

Minutes

(1) The Audit Committee shall cause minutes 1o be duly entered in the books prowided for the purposs
of all resolutions and praceedings of all meetings of the Audit Committes.

{2} The minutes of each meeting shall be distributed to all memberss of the Audlt Committze. These
minutes shall alse be made avaiable to all members of the Board. The Chairman of the Audit
Commities shall repart on signiicant matters and resolutions determined at any Audit Committes
reeting 1o the Board at the nest Board: meeting.
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SUMMARY OF ACTIVITIES

Curing the financial perind under review, the following activitles were undertaken by the Audit Carn-
mittee, induding the deliberation on and review of:

iy the unaudited quarterly financial statements of the Group to ensure adherence Lo the

regulatory reporting requirements and appropriate reselubion prior to the submission
to the Board of Directors for approval.

i} the annual audited financial staterments of the Group and of the Company priar to submission
to thie Board of Directors for consideration and approval.

(i) the relatad party transactions to énsure that they were not detrimental to the intarests of
minasity shareholders.

{iv) the risk-based annual audt plan presented by the internal auditors fo ersure adeguate scope
and coverage of the activities of the Group.

v} the audit plan of the external auﬂjmﬁ in terms of their scope of audit orior to their
commencament of the annual audit,

bwl) the external suditors” repart in retation to audit and accounting issues anising from the audit;
matters arising fram the audit of the Group In meetings with the external auditors without
the presence of the exacutive Board members and management.

i) the. Internal  audit reports, audit recommendations and implermentation status of the
recommendations.

(i} the re-appointment of external suditors and their audit faes, after taking into consideration
the independence and cbijectivity of the external auditors and the cost effectiveness of their
audit, before the recommendation to the Board of Directors for approval

i) the Audit Committes Report and Statement on Internal Control far compliance with the
Malaysian Code on Corporate Governance before recommending to the Board of Directors
for approval.

INTERNAL AUDIT FUNCTION

The imternal audit function of the Group |5 outsourced to an external professional firm, which reports
diractly to the Audit Committee and assisis the Board of Directors in monitaring the risks and reviewing
the internal controls systeém to ensure sound internal contraol system as established and continue to
function effectively and satsfactorily within the Group, after taking into consiteration of the practics-
bility of such cantrel mechansm,

During the financial period under review, the audit fees and field work expenses incurred for the inter-
mal audit tunction were approximately Ri34,000.00

Thie activities of the mternal awdit function duning the financial period ended 31 March 2009 were as
tollows:

1. execution of the approved Internal audit plar.
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INTERNAL AUDIT FUNCTION sonrd

2. prezentation of the internal audit findings at the Audit Committee meetings and recommendations
for improvement;

3. conducted follow-up reviews 1o ensure previously established action plans had been adeguately
implemented by Management within the agreed timelires.

4. developed the risk-based internal audit plan for year 2008,

The internal audits conducted did not reveal weakresses which would sesult In materat osses, continoenclec
ar uncertainties that would reguire disciosure in the Annual Repart.

Further detalls of the internal audit function are set out in the Statemenit on Imternal Contral on pages 26.

STATEMENT ON EMPLOYEE SHARE OPTION SCHEME

The Company’s employees share ophon scheme known as MESE Berhad Emplovess Shae Opbon
Scherne No. 2 (*Scheme ) was implemented on 14 December 2004,

The Audit Committes hereby confirms that during the financlal period under review, there were no
options granted 1o the ehgible employees of the Group pursuant to the Scheme.




— ‘ STATEMENT ON CORPORATE GOVERNANCE

The Spard of Directars (" the Board *} s committed o ensurlng that the principies and best practices on
corporate governance are observed and practised throughout the Goup so that the affais of the
Group are conducted with integrity and professionalism with the oheective of safeguarding shaselwols-
a5’ investment and uitimately enhancing sharehaolders® value.

St out below i 3 statement of how the Group has applied the prindples and complied with the best
practices outiingd in thae Mataysian Code on Comporate Governance (“Cade”) and Pasagraph 15.25 of
the Bursa Malaysia Secunities Serhad Listing Requirernents for the Main Market.

BOARD DIRECTORS
Compaosition

The Group Is led by an effective and experienced Board with members from differemt beckgrounds
possessing a wide range of expertise, Togather they bring a broad range of skills, experience and
knowledoge which give added strength to the keadershio in managing and directing the Group’s operatians.

The Board recognises its key rale in charting the strategee direction, development and control of the
Group which would include the reviewing and monitoring of matters relating to strateqy, performance,
resolnce aflocation, standards of conduct, financial matters, succession planning, effectivensss and
adequacy of the Group's system of internal controls and risk management prachoes,

Board Balanca

A5 at the date of this Annual Report, the Board comprises 7 members, of whom, 2 areindependent
Non-Executve Directors, 1 MNop-independent Non-Executive Director and 4 Executive Direclors
{including the Chairman). Together, the Directors bring a wide range of business and financial axpers-
ence relevant 1o the direcoon of the Group, The Board 15 satisfied that the current Boand compostion
fairly reflects the Interests of minarity sharshaolders.

The Executive Directors are primarily responsible for the implementation of policies and dectsions of the
Board, oversesing the Group’s operations and developing the Group’s business strategies. The role of
the Independertt Non-Executive Directors s 1o provide obpective and independent judgment to the
decision making of the Board.

The Board i5 of the opmion thal the appomtment of & Senior Independent Non-Executive Director is not
mecessany al this stage as the Chairman fully encourages acthe parlicipation by Divectars at Board Meet-

fngs

There & 2 schedule of matters reserved spedfically for the Board's declson, induding the approval of
corporate plans and budgels, aoguisitions and disposals of assefs that are matenal fo the Group, major
investments, changes to management and contral structure of the Group, including key policies, proge-
dures and guthority limits

These is also balance in the Board because of the presence of Independent Non-Executive Dhirectors of
the calibre necessary to carmy sufficlent weight In Board decsions. Although all the Directors have an
equal responsibility for the Group's operations, Independent Non-Executive Dwectors ensume that the
strategies propased by the Executive Management are fully discussed and examined, and take account
af the long term imerests, nat anly of the shareholders, but also of employees, customers, suppliers,
and the many commumnitses 1 which the Gmup conducts business:
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BOARD DIRECTORS ioni;
Board Meetings
During the firancial period ended 31 March 2009, the Board migt § times to deliberate and corsder the

Grou's firancal performance and esults and other matiers relevant to the Group operations. Detals
of the attendance of the Board members are as follows

Nama of Director Designation No. of 'ﬁlll!ﬁ'lii
¥.M. Dato’ Paduka Sharipah Hishmah Executive Chairman il’#
Hintl Sayed Hatsan
{Appoirted on & May 2008)
Teoh Hwa Peng Exocutive Director 1]
Teoh Wah Leong Exacative Directar &6
Ng Chei Leang (Apptiried on 27 August 2008) Executive Difectar 22
Wong Tuck Song Non-independenl Non-Bxscutive Directar &7
Saftee Rin Bakar Indeperdant Non-Exscutive Director a5
¥am Kin Lum (gpainted on 24 Februay 2009 Independent Non-Esscutive Dlrecior "

Supply of Information

The Board has unrestricted access 1o timely and accurate Infofmation, necessary i the furthetance of
its: doties: The Company Secrelary ensures that all Bozrd Meetings are fuimished with proper agendas
Boand papers ara distributed |n advance of Board Meetings to allow Diectors sufticent time to eview
the Board papers. ' '

Mirutes of the previous Soard Mesting ane circulated in advance of Board Meeting for review and
confirmation at each Board Meeting. Matters requiring further actions and updates arsing from orevi

ol Bpard Meeting are separately identified at each Board Meshing to ensure all outstanding [sujes sme
sufficiently addressed and followed throogh and all furthar information s orovided for sacision making

Ganerally, the Board papers circulated include minltes of the previous meeting, guartédy and annual

fimarcial statements, corporate: development, recurent related party transaction, acquisition and
disposal proposaly, updates fromi the Burss Securities, |t of dirscton resolutions pass.n:l and repart on
the directors’ dealings in securities, il any,

The Board |5 updated with the [atest development in the statutory and regulatory regulrements relating
o the duties and responsibllites required by Directors. Al Directors have access o the advice and
nenvices of the Company Secretany. The Board has also anproved a proceture for Direciors, whether as
& full Board ar in their individual capacty, 1o take independent advice, where necessary, in the furthr-
ance of thelr duties and at the Group's expense.

UETRD BEAFAL [FR75FE  Aviiasl By 300 m
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BOARD DIRECTORS o
Appaintments and Re-election of Directors

Any appointment of a new Director 10 the Board is recommenced by the Nomnation Commities for
consideration and approval by the Board.

In accordance with the Company's Articles of Assooation, all Directors who are appointed by the Board
are subject to election by shareholders at the first opportunity after thelr appointment. The Articles alsa
provide that at east one third (13} of the remaining Directors be subject to re-election by rotation at
aach Annual General Meeting and that all Directors shall relbire ance al least in each three (3} years, A
retiring Director shall be efigible for re-election.

Directors over seventy (70) years of age are required to submil themsetves (or re-appaintment annually
in accordance with Sectlon 129(6) of the Companies Act, 1965, Fresently, there s no Director of the
Cormpany who is subject 1o such re-appointmant.

Directors' Training

All members of the Board have attended and successfully compieted the Mandatory Accreditsbon
Program as prescribed by Bursa Malaysia Securities Berhad.

For the financial period ended 31 March 2009, the Directors have attended a training on the fopic
“Business Continuity Awareness” organised by Bursatra Sdn Bhd. The following Director has alsa
attended workshops or seminars as listed below:

saffie Bin Rakar Commercial Contracts Mastendass 2008- Joimt-Venture Agreements
Due Diligence Management

Implementing an Effective System of Internal Control for SMES and
Public Companies

Forensc Accourtng: Detecting, Controlling & Preventing Fraud
seminar on fnvestment in Agricitume Sector for Private Co. and Enterprenuers
Analyzing and Interpreting Financial Statements

internal Controls Masterciass

Transactions by Directors and Imphications of Section 131 to Secton 135
of Companies Act 1965

Law, Practice and Procedure of Arbitration = The Arbitration Act 2005
Perspective

The Directors have also berefited fram various updates on regulatory and legal developments briefed
by the Company Secretaries during Board meetings from time to time, with the intenbon of keeping
the Directors abreast with the regulatory and legal related developments,

The Board of Directors are encouraged to evaluate their own tralning needs on a reqular basis and o
determine the relevant programmes, seminars or dialogues available that would best enable them to
enhance their skill and knowiedge so as to effectively discharge their duties,
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BOARD COMMITTEES

The foliswing principal Board Commiitees that have been established to assist the Board in discharging
its duties effectivaly:

Audit Commdttes
Nominaton Comrmittes
Remuneration Commities

The terms of reference of each Board Commities have been approwved by the Board and, where appli-
cable, comply with the recommendations ol the Code. These Committees have the authorlty Lo exam-
ing particylar issues and report 10 the Board with their recommendations. Nonetheless, the ultimates

resparsibility for the final decsion on sueh matiers lles with the Board,

(a)

(b)

(<)

Audit Committee

The Board has established the Audit Commitiee to asslst the Beard in discharging (15 dutles, The
Audit Committor works closely with the external and internal auditors and maintaing a transparent
professional relationship with them.

The repart af the Audit Commitiee = sel aut on pages 12 10 18 of this Annual Repart
NMomination Committes

The Neminatian Comrmnittee has three (3) members and comprises exclusively of Non-Eecutive
Directors:

Chairman
Saflie Bin Bakar - |ndependent Non-Evecutive Director
Members
Yam Kin Lum . Indepondent Nen-Execute Director

Wong Tuck Seng - Man-independent Non-Execulive Direcior

The Momiration Commities assesses and makes recommendalions (o the Board far any appadnl-
menls to the Board and Board Committees. In making thase racommendations; the Nomimalion
Commitiee reviews the reguired mix of skills and experience and other gualities, including core
competences which the Directars should bnng to the Board.

Remuneration Committes

The Remuneration Committee bas three (31 memnbers and comprises magonity of Non-Executoe.
Dwrectars:

Chairman
Saffie Bin Bakar - Independent Non-Executive Director
Members
Yam Kin Lum - Independent Nan-Execulive Direclor

Mg Chee leong - Executive Direclor

The Remuneraton Cammitiee recommends to the Board the policy framewaork of executive remu-
meration and its cost, and the remuneration package [or each executive Directos 1L, nevertheless,
the ultimate respansibiiity of the entine Board 1o approve the remuneration of these Directors: Tha
determination of the remuneration of the Non-Exscutive Chrectors = a matter for the Board as a whale

VD RERHAD 7RI - Aainlae’ B pers 20U




— ‘ statement on corporate governance g

DIRECTORS" REMUNERATION

The remuneration package are structured according o the skills, experence and performance of the
Exgcutve Dimoctors to ensure the Group attracts and retaens the Directors needed to run the Group
successfully. The remuneration package of the Non-Executive Directors depends on thelr contrlbution
o the Group in terms of their knowledge experience.

The aggregate remuneraton of Directors for the financlal period erded 31 March 2009 are categosised
as follows:

{a) Total Remuneration

Category Fess AM'000  Salaries and Other  Benefits-in-kind Total
) Emoluments (RM'000) (RM'000) (RM"000)
Executive Directors B0 1,119 30 1.209
Non-Executive Directors 76 26 - 102
Total 136 1,145 30 1,311

(b} Directors' mmuneration by bands

Range of Remuneration Executive Non-Executive
Directors . Directors
Below RAMS0,000 _ . _ 3
AMS0,001 — AM150,000 2 :
RAAZ00,001 — AM250,000 . ;
AMZ'50,001 — RM3D0,000 ' 1 ' 2
AMS00,001 — RMS50,000 1 | :

For security and tmfldenl.:at reasons, the details of rndiw:lual Directors' remunoration ane not shown.
The Board is of the opinion that the transparency and accountability aspects of corporate governance
as applicable 1o Directors’ remuneration are appropriately served by the disclosure made above.

RELATIONSHIP WITH SHAREHOLDERS

Dialogue between the Company and Investors

The Growp values dizlogue with investors. Shareholders are kept well-informed of developments within
and the performance of the Groun through disdosures to the Bursa Securities and the press as well as
the Annual Report. The Annual Repon contains all the necessary desclosures and other relevant informe-
tion about the Group so that the shaseholders can obtain a good understanding about the Group and
its operations, Shareholders are alss provided with timely information through circulars egarding any
corporate developmaents that may impact shareholder valua,
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Annual General Meeting

Al each Annual General Meeting, the Board presants the progress and pedormance of the business and
enCourages shaeholders to participate in the guestion and answer session. Executive Directors and,
where apgropriate, the Chairman of the Audit, Nomination and Remunesation Committzes are avai-
able to respond to shareholders' guestions during the meeting, Whers appropriate, the Directors may
pravide the guastioner with 3 written answer to any significant guestion that cannot be readily
answered on the spal

ACCOUNTABILITY AND AUDIT

Financial Reporting

fn_presenting the annual audited financial staterments and interim financial statements on a quarterly
biasts to the shareholders, the Board % responsible to present & clear, balanced and understandable
asgessment of the Groups performance and position. The Audit Commities assists the Board (0 eview-
tng the information 1o be disclosed, to ensune the completeness, accuracy and adeguacy of finandal

internal Controls

The Company continues to maintain and review ©5 intemal control procedures to ensure, as far as
possihle, the profection of its assets and |15 shareholdars' [nvestments. The Audit Committee is assigned
by the Board with the duty to revew the adeguacy and eftectiveness of control proceduses and report
to the Board on major findings for defiveration

The Company’s intermal sudit funcbon is outsourced to an independent professional firm, which reports
difectly to the Audit Committee and assists the Board in monitoring and managing risks and internal
cortrols,

The Statement on internal Contrgl set aut on paoes 26 1o 27 of this Annual Report provedes an over-
view of the state of intermal controls within the Group

Relationship with External Auditors

Through the Audit Committes, the Board maintains a formal and transparent relationship with the
extermnal auditors in seeking professional advice and ensuring compliance with the appropriate account-
ing standards. From time to tme, the external auditors will highlkght 1o the Audit Commitiee and the
Board on matters that require their attention,

fnformation an the mole of Audit Commities in reiston to the external auditors 5 set aut in the Audit
Committes Report on pages 12 1o 18 of this Annual Report. '
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DIRECTORS' RESPONSIBILITY STATEMENT FOR THE ANNUAL AUDITED FINANCIAL STATEMENTS

The Directors are required 10 prepare financlal staterments for each financial year which have been made
out in accordance with the applicable approved accounting standards and give a true and fair view of
the state of affairs of the Group and the Company at the end of the financial year and of their results
and cash flows for that financial year.

In preparing the financial statements of the Company and of the Group for the financial period ended
31 March 2008, the Directors have:

selocted sutable accounting polices and applied them consistenthy;

miade judgments and estimates that are reasonable and prudent;

erisured that all applicable accountling standards have been follovwed; and
prepared financal statements on the going concern basis.

The Directors are-responsible to ensune that the Group and the Company keep accounting records
which disclose with reasonable accuracy the financial position of the Group and the Company which
enable them 1o ensure that the financlat statements comply with the Companies Act, 1965:

The Directors are also responsibie for taking such steps 2¢ are reasonably apen to them to safegquard the
assets of the Group and 1o prevent and detect fraud and other imegularities




STATEMENT ON INTERNAL CONTROL ‘ N

INTRODUCTION

The Boasd & pleased 1o provide 2 statement an the state of the internal contral of the Group prepsred
in accordance with Paragraph 15.27{0) of the Listing Requirements of Bursa Mataysia Securiies Berhad
for the Main Markst and the Statement on Internal Contrell, Guidance for Directors of Public Listed
Companios (" Internal Control Guldance®),

BOARD RESPONSIBILITY

The Board of Directors (*the Board ™) s committed to establishing and maintaining & systemn of mternal
contral and risk management practices in order to achieve the tollowing objectives:

Safequard assets of the Group and shareholders' interest;

identify and manage risks affecting the Group;

Compliance with requlatory reguirements; and

Operational results are dosely manitored and substantial variances ae promiptly explained.

The Board also acknowledges its responsibility for reviewing the adequacy and integrity of system of
internal control. However, gven the inhemnt imitations in any sysiem of internal control, such a system
5 designed to manage and control the risk rather than eliminate the risk of failure to achieve business
abjectnves. in pursuing these cbjectives, the system can only provide regsonable but not sbsolute assur-
ance against matenal misstaterment or loss.

INTERNAL AUDIT FUNCTION

The Groug’s internal audit function |s being outsourced 1o an independent professional firm which
reparts directly 1o the Audit Committee. The internal audit function is guided by its Ausdit Chartsr and
1o assist the Commitles 1o discharge its dubes and resporsibilities by independently reviewing and
reporting the effectiveness, adeguacy and (ntegrity of the Groups system of mtarmal controls

The internal auditors adopt a risk-based approach towarnds the planning and conduct of audit which is
consistent with the Groups framework in designing, implementing and monitoring its intemal control
Syslem.

The internal auditors have dosely manitored the mplemantation progress of the previous sudit recom-

mendations in order to obtain sssurance that all major risk and control concerns have been, or ame
being, addressed by the management.

KEY INTERNAL CONTROL PROCESS

The Group's system of internal control comprises the following key elements
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Term of Reference

Chear definition of the terms of reference; Le., functions, authories-and responsibilitios of the commit-
tees of the Board and to Management and varous Operational Linits has been established

Contral Procedures

significant policles, procedures and practices are adopted by &l companies within the Group to ensure
ciear accouniabilities and cantrol procedures angin place Tor all business wnits,

Organisational Structure and Accountability Levels

The Group has a defined organsatona! structure with dear line of responsibility and delegation of
authority to ensure proper identification of accountabilities and segregation of dutres.

The Group has a strong team of experienced and committed senior management with refevant industry
experience ta run and manage the ooerations and business of the Group.

Reporting and Review

These are regular communication between the Board and the management of the Group 1o constantly
identifving and managing rsk that affecting the achisvement of the Group's business objectives, The
management teams camy oul manthly monitaring and review of the inancial results and forecast as
weell a5 discuss all operational matters. Actual financial resufts afe compared against budgeted esults.
Any significant matter Is brought forward for the Broad's consideration and decision,

Internal Audit

Independent intermal audit function provdes assurance to the Audst Committee through the execution
af internal audit visits based on an approved risk-based internal audit plan, Findings arising from inter-
nal sudit review are presented, together with management’s responses and proposad action plans, o
the Audit Commities for revie,

In assessng the adequacy and effectveness of the systam of internal control of the Group, the Audit
Committes reports 1o the Board of Directors its actvities, significant resuits, findings and the necessary
recommendation for changes,

CONCLUSION

The Board is of the view that the system af internal contral s satisfacteny and has not resulted |n any
material losses, contingencies or uncertainties for the fingncial year under review. The Group will
continue to take the necessary measures to strengthen its internal controds,
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1. UTILISATION OF PROCEEDS

The Company did not implement any fund rafsing exercise during the finandal period ended
31 March 2009,

2. SHARE BUY-BACKS

During the financial period ended 31 March 2009, the Company did not have 3 scheme to buy back
its own shares,

3. OFTION, WARRANTS OR CONVERTIBLE SECURITTES

The Company had on 14 December 2004 implemented an employee shane option scheme known
as MESBE Berhad Employees’ Share Qption Scheme No. 2 {"Scheme”)

There were no options granted to the eligible employees of the Group pursuant to the Scheme
during the financial period ended 31 March 2009,

The Company did nol issue any wartants or convertible securities during the financial period under
PEVIEW,

4. AMERICAN DEPOSITORY RECEIPTS ("ADR") OR GLOBAL DEPOSITORY RECEIPT (YGDR")

During the financial period ended 31 March 2009, the Company did not spansor any ADR or GOR
Programime,

5. IMPOSITION OF SANCTIONS/PENALTIES
There were no publicsanctions andfor penalties imposed on the Company and its subsidiarles,
Directors or management by any requlatery bodies during the financal period ended 31 March
2009,
. NON-AUDIT FEES
During the finandal period under review, thene wers no non-audit fees paid to the external auﬂii_nm
7. VARIATION IN RESULTS FOR THE FINANCIAL YEAR

There was a vanance of 26% between the unaudited peofit atiributabie to ordinary equity holders
of the Company of AM268,000 for the financial perod ended 31 March 2009 previousty announced
on 29 May 2009, comparad to the audited profit attributable v ordinary equity holders of the Campasy
of RM198,000 for the financial period ended 31 March 2009 The vanance was mainly due to
the under provision far taxation of RM 70,000

8. PROFIT GUARANTEE

There were no profit guarantees given by the Company and its subsidiaries during the financlal
period andad 31 March 2009,
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9. MATERIAL CONTRACTS INVOLVING DIRECTORS" AND MAJOR SHAREHOLDERS' INTERESTS

Other than the recurrent related party transactions of a revenue or rading nature as disclosed in
paragraph 11 balow and save as disclosed in the section under related party disclosures s2t out
in Mot 47 of the financisl statements on page BE of this Annual Report, there were ng ather
matirial contracts entered into by the Company and/for it subsidiary companies which involved
Directors” and major shareholders” Interests, aither still subsisting at the end of previous finanaal
yaar of which were entered Into since the end of the previous financlal year,

10, REVALUATION POLICY ON LANDED PROPERTIES
The Group doest not adapt a revaluation policy on landed oroperies
11. RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE AND TRADING NATURE

The Company obiained the shareholders’ Mandate far the Company andfor its subsidiaries 1o enter
into recurrent related party transaction of a revenue and trading rature ("RRFT") in their ordinary
course of business at the Annual General Meeting held on 27 June 2008,

The Corngrany will be seeking for shareholders” approval for the renewal af the sharehalders” man
date for the edsting RRPT at the forthcoming Annuat General Meeting of the Company to be heid
or 11 September 2009

Tne Company changed its financal year end from 371 December to 31 March, As 2t result, the
financial period under review s from 1 lanuary 2008 1o 31 March 2009. Detalls of the RRPT in the
normal course of business of MESE Group made during the financial perod ended 31 March 2009
-are as follows:

Parties transacting Transacting Nature of Aggregate  Related
with the MESBE  company within transactions value from  parties
Group the MESE 1 January 2008

WX Too Sdn Bhd Miraza Leather Royalty payments 714« Tegh Hwa Peng
(M) Scn Bhd an Alair Delon & a diractor
{"Miraza”) licerce to MX Too fr:qf M*:Dﬂ and

- ] Ep
Sdn Bhd {“MX Too") S e

‘of MESE,

# oot Hwa Peng
i5 @ directar
and shareholdes
of MX Too

* Teoh Hwa Pengs
spouse, Tansok
Kirm, is a director
and shareholder
of MX Too

Fook Cheong Miroza Lale of designated 47 Teoh Hwa Pengs
Trading products from Miroza sistey, Teah Kah
to Fook Cheong Trading Choon, is-a partner
in Fook Cheong
Trading




additional compliance information vere ‘ | S

3. MATERIAL CONTRACTS INVOLVING DIRECTORS' AND MAJOR SHAREHOLDERS' INTERESTS oy

Partha taraaciing ng
W*mﬂ“ :

with the MESE
Group

Mature of regate.
transactions ue from
- 1 January 2008

to 31 March
2009 (RM'000)

Related

Roncato Sdn Bhd

Sale of designated 1,188
products from Mimza
to Roncata Sdn Bhd

{“Roncato™)

*Teoh Hwa Peng =
# director of
Mimza and Majoe
Shameholder of
MESR,

*Teoh Hwa Peng s
a director and
sharehalder of
Roncsto

»Teoh Hwa Peng's
spouse, Tan hok
Kim, is a director
and shareholder
of Roncato

Roncalo Sdn 8hd

Theme Fashuon (M) Sale of shoes
Sdn Bhd ("Thame”) from Themea to
{Theme ceased ta  Roncato

be a subsldiary

of MESE Group

o 25 Newember

2008)

ML

= Teah Hwa Peng
was praviously a
directar af
Theme.
He s a Major
Shareholder ol
MESE.

= Teoh Hwa Peng i
a director and
shargholder of
Roncato

= Teoh Hwa Pengs
spolse, Tan Sa
Kim, % a director
and shareholder
of Roncata Sdn
Bhd

MRZ Car Seat
Sen Bh

Miroza Rentat of office

63

Tech Hwa Peng's
brother, Teoh Hwes
Leang and mather
Tan Slew Eng are
directors and
shateholdess of
MRZ Car Seat Sdn
Bhd

NESRD BERHAD [FTREE00  Aanis’ B pery 2000




— ‘ CHAIRMAN'S STATEMENT

On behalf of the Board of Directors, | am pleased to present the Annual
Report and Financial Statements of the Group for the 15 months financial
period ended 31 March 2009.

FINANCIAL PERFORMANCE

The Group changed its financial year end from 31 December 10 31 March. As at msult, the financial
period under review & from 1 January 2008 to 31 March 2009, The comparatives for the income State-
ménts, Statement of Changes in Equity and Cash Flow Statemants as weall as the comparatives in the
notes to the financial statements relating to Income Statements for the previous twelve (12) months
ended 31 December 2007 ame hence not comparable 10 that Tor the current ifteen (15) months ended
31 March 2009,

Thee Group recorded mevenue of RM12Z9 milion for the financial period ended 31 March Z009. The
trading and enginesring division contnbuted to the averall revenue growth of the Group. Pre-tax profit
far the firancial period urder review stood at RM3.41 million, sgainst RMO 50 milllon registered for the
preceding 12 months financial year ended 31 December 2007,

The marked improvement in revenue and pre-tax profit for the financal period ended 21 March 2009
was mainky attributed to:

» contribution from retailing division in the garment business;

* contnbution from engineefing division In the leasing of lelecommunication towers in the state
of Melaka ;-and

» share of pn:lﬁ'r of an asociate company imvaived m the |easing of telecommunication twers in the
Siate of Penang.

DIVIDENDS

Mo dnvidend has been declared for the financial penod ended 31 March 20049,

PROSPECTS

In the year shead, the prevalling global economic uphea'.'al' has the potential to affect many companies
acress a spectrum of businesses, riat only 1o thase in the finandal services, In p_tcmdingly difficult condi-
tions, overall busmess confidence has suffered and consumers are beginning to gt in a highly defensive
manner, changing thelr consumption patterms and reducing unnecessary spending,

With the challenglng and uncertan global economy, coupled with the ever increasing competitneg
environment In securing new projects and lower consumes spending, the Group shall continee 1o
review and streamline its strategees for its current core businesses to mitigate the adverse effect of the
aconany.

Barring unforeseen arcumstances, the Group is cautiously optimistic of its performance for the financial
year ending 31 Manch 2010 will remiain satsfactory.




chairman’s statement o ‘ | —

CORPORATE 500AL RESPONSIBILITY STATEMENT

As part of ifs social responsibifty to the commurnity, the Group continues its effart in supporting and
centribuling to various corporate socal responsipdity activities: In line with this, employess are sncour-
aged ta minimize the impact of carbon footornt on environment through our wark ethics. In particular,
areas such a5 iImproved energy conservation, contral of paper usage (going as paperiess as possibie) and
waste reduction,

As a requirernent from Department of Occupational Safety and Heatth (DOSH) ard the Department of
Envionment {XOE), the company diligently follows these siandards of occupatonal safety and nealth
awareness prograrms for our employees and condractors. This anciudes providing regular training and
motivation for our staff and encouraging them 1o participate in healthy activities.

DIRECTORATE

The Board welcomes Mr, Mg Chee Leong and Mr Yam Kin Lum 1o the Board, With their wealth of
knowledge and experience, the Board looks forward 1o their active contribution.

The Baard weld alss lke 1o record its appreciation To Mr, Tal Keal ©hal and Mr'Wnng Kum Chee who
resigned an 30th Novermnber 2008 and 315t July 2008 respactivedy,
ACKNOWLEDGEMENT

On behall of the Board, | wish 1o record our sincere appreciation to ail our valued customers, business
associates, bankers, the authoribes and sharehalders for ther continued support and confidence in ws.

Ty owr Management and staft, | thank them for ther continued dedication, support and commitrment
1o the Group

¥.M. Dato' Paduka Sharipah Hishmah Binti Sayed Hassan
Executive Chalrman




— ‘ DIRECTORS' REPORT

The directors hereby submit their report and the audited financial statements of the Group and of the
Company for the financial period from 1 January 2008 to 31 March 2009,

CHANGE OF ACCOUNTING YEAR END
The Group ard the Campany changed its accounting year end from 31 Decamber to 31 March.

The directors are of the opinion that there are administrative conveniences in changing the annual
financial year end 10 31 March

PRINCIPAL ACTIVITIES

The Company s principatly engaged in the business of investment halding, The principal actvities of the
subsidiaries are set oul in Note & to the finanoal statements, There have been no sigmificant changes i
the nature of these activities during the financial period

“sum — . - g Rl s & L — - .

THE GROUP THE COMPANY

RM"000 RM"DOO

Profit/{Loss) attributable to equity holders of the Compary 198 (1,184)
DIVIDENDS

Mo dividend was declared or paid since the end of the previous linancial year and the directars do not
recommend the payment of any dividend for the curment finanoial period.

RESERVES AND PROVISIONS

All material trarsfers 10 or from resenves of provisions during the financial period are disclosed in the
financial siatements,

ISSUES OF SHARES AND DEBENTURES

Dwunng the financal period,

(@) there were no changes in the authorised and issued and paid-up share capital of the Company, and
(bl there were no issees of debentures by the Company,

EMPLOYEES' SHARE OPTION SCHEME {"ESOS")

Pursuant to the ESO85 mplemented on 14 Decemnber 2004, the movements m the optons to subseribe
tor new ordinary shares of RM1.00 each at an axercise price of RM .00 per share during the financial
period ane as follows:-

mﬂ BERN AL (TSR Al Repoe r:m:
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EMPLOYEES' SHARE OPTION SCHEME ("ESO5") ot

NUMBER OF ORDINARY SHARES OF
RM1.00 EACH GRANTED UNDER OPTION

AL 1 lanuary 2008 4,516,000
Cancellation due fo staff resignations (2,265,000
At 31 March 2009 2,247,000

The salient features of the ESOS are as folows:-

(i1 the total number of shares which have been offerad plus that 1o be offered under the ESOS shall
not exceed 15% of the issued and pakd-up share capital of the Company at the time of offer;

(it the eligikte employvees are those who served in the employment of any company in the Group and
have attained the age of eighteen years;

fifi) ESO5 shall be determined at the discretion of the £505 Committee subject to the maximum
allowahle allocation according to their respective cateqories;

(ivi - the price of the options shall be &t 2 discount of not more than 10% from the wesghted average
markel price of the Company’s shares for the five market days immediately preceding the date
of offer or at the par value of the ordinary shames. whichever is higher,

(v} the ESOS & in force for a maximum perod of fove years commencing 14 December 2004, the date
ar which the last approval from the relevant authornties was obtained, and

{wi) the opfions are not subject to any retention perod.

OPTIONS GRANTED OVER UNISSUED SHARES

Dunng the financial period, no cotions were granted by the Company fo any person 1o take up any
unissued shares In the Company, except for those granted pursuant fo the 505

BAD AND DOUBTFUL DEBTS

Before the financial statements of the Group and of the Company were made out, the directors ook
reasonable steps to ascertain that action had been taken in relation 1o the writing off of bad debts and
the making of allowance for doubtiul debts, and satisfied themselves that all known bad debis had
been written off and that adeguate allowance had been made for doubtful debts,

arthe date of this report, the directars are not aware of any orcumstances that would further require
the writing off of bad debts, or the addivonal allowance for doubtful debits in the financial statements
of the Group and of the Company.

CURRENT ASSETS

Befora tha financial statements of the Group and of the Company were made out, the directors took
redsonable steps to ascertain that any current’ assets other than diebts, which wese uniikely 1o be
redlised in the ordinary course of bustness, including thelr value as shown in the accounting records of
the Group and of the Company, have been written down (o an amaunt which they might be expacted
50 1o redlise

At the date of this report, the diteciors are not aware of any oreumstances which would render the
values atfributed to the curent assets in the financial statements of the Group and of the Company
misieading.

VD RERHAD 7RI - Aainlae’ B pers 20U
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VALUATION METHODS

At the date of this repont, the directors-are not aware of any droumstances which have arisen
which rendar adherence to the exsting methods of valustion of astets or liabilities of the Group
and of the Company misleading of inappropriate.

CONTINGENT AND OTHER LIABILITIES

The contingent liability of the Company is disclosed in Note-49 to the finanoal statemants. AL the
date of this report, theme does not exist-

(@) any charge on the assets of the Group and of the Company that has ansen since the end of the
financial perind which secutes the liabdlities of ary other person; of

(b} amy contingent liability of the Group and of the Company which has ansen snce the end of the
financiat petiod,

Mo contingent or other lizbility of the Group and of the Company has become enforceabie or is
ltkely to become enforceable within the period of twelve manths after the end of the financial perod
which, in the opinion of the directors, will or may substantially affect the ability of the Group and of
the Company t meet thalr obligations when they fall due.

CHANGE OF CIRCUMSTANCES

A1 the date of this report, the directors are not awane of any drcumstances, not otherwise dealt with
in this report or the finanoal statements of the Group and of the Company which would render any
arount siated in the finandal statements misieading.

ITEMS OF AN UNUSUAL NATURE

The results of the operatans of the Group and of the Company during the financal period wen
not, In the opinion of the directors, substantially affected by any tem, trarsaction or event of &
material and unusual natura.

There has not arsen In the intervil betwesn the end of the finandcial period and the date of this
report any (tem, transaction or everit of a matedal and unusual nature fikely, in the opinlon of the
directors; to aftect substantially the resulis of the operstions of the Group and of the Company for
the financial period.

DIRECTORS

The directors who served since the date of the last report ane as follows: -

TEOH HWA PENG

SAFFIE BIN BAKAR

TEOH WAH LEONG

WENG TUCK SOMNG

¥, DATO' PADLIKA SHARIPAH HISHMAH BINTE SAYED HASSAN (APPOWTED ON 6.5 2008)
WONG KUM CHEE (RESIGNED ON 21,7 2008)

MG CHEE LEONG (APPCHNTED ON 27 8.2008)

TAl KEAT CHAI (RESIGNED ON 30, 71 2008/

WAM KN LUM (APPOINTED ON 24,2 2009)

m BERN AL (TSR Al Repoe .l".'l'iﬁ:
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DIRECTORS' INTERESTS

According to the regster of directors” shareholdings, the interests of directors hofding office at the
end of the financial penod In shares and opitions over shares in the Company and s related
corporations during the financial perod are as follosws:-

" NUMBER OF ORDINARY SHARES OF RM1 EACH

AT AT
1.1.2008 BOUGHT SOLD 31.3.2009
THE COMPANY
DIRECT INTERESTS
TECQH HWA PENG 5,874,100 5,399,599 - 12,274 049
TEQH WAH LEONG 2,400,000 = (2,400,000} =
NG CHEE LEONG . 335,000 = 335,000
DEEMED INTERESTS
TEOH HWA PENG * 701,000 - - 701,000
*  Deemed Intérest through spouse’s shareholdings by virtue of Section 134{12)C) of the Companies
Act 1965 in Malaysia
NUMBER OF ORDINARY SHARES OF
RM1 EACH UNDER OPTION
AT OFTIONS OPTIONS AT
1.1.2008 GRANTED EXERCISED 31.3.2009
INTERESTS IN OFTIONS
IN THE COMPANY
WONG TUCK SONG 150,000 - . 150,000

By wriue of his sharehoiding in the Company, Teoh Hwa Peng 5 deéemed 1o hawve an nterest in the
shares |n the subsidianes to the extent af the Company's Interest, in accordance with Section 64 of
the Companies Act 1965 in Malaysiz.

The other directors holding office at the end of the financial period did not have any interest in
shares in the Company or its relsted corporations durnng the finandal period,

DIRECTORS" BENEFTS

Since the end of the previous financal vesr, no director has recenved or become entitted to moeive
any benelit (other than benafits included in the aggregate amount of emoluments receved or due
and receivaibbe by direciors as shown in the finanoal statements, or the fised salary of a full-time
employee of the Company) by reason of a contract made by the Company or a related corporation
with the diréctor or with a firm of which the director s 8 member. or with & company In which the
director has & substantial fimancal interest except for any benefits which may be deemed to arise
fram transactions entered into in the crdinary course of business with related parties as disclosed
in Note 47 to the financal statements.

Meither during nor & the end of the financal period, was the Company or any of its subsidianes a
party to any afrangements whose abeecl s (o englie the directors (o acquire benefits by means of
the soquisition of shares in or debenwures of the Company or any. other body corporate, except for
the share options granted pursuant to the ESO5.
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SIGNIFICANT EVENTS DURING THE FINANCIAL PERIOD

The significant events during the financal period are disclosed In Note 51 to the financial
statements.

AUDITORS
The auditors, Messrs, Horwath, have expressed their willingness to continue In office

SIGNED IN ACCORDANCE WITH A RESOLUTION OF THE DIRECTORS
[ATED 24 JULY 2009

Teoh Hwa Peng

Mg Chee Leong




STATEMENT BY DIRECTORS ‘ N

We, Teoh Hwa Peng and Ng Chee Leong, being two of the directors of MESB Berhad, state
that, in the opinion of the directors, the financial statements set out on pages 41 to 89 are drawn
up in accordance wath Financial Reporting Standards and the Companies Act 1965 in Malaysia
soas to give a tue and fair view of the state of affairs of the Group and of the Company at 31
March 2003 and of thedr results and cash fiows far the financial period ended on that date.

SIGNED IN ACCORDANCE WITH A RESOLUTION OF THE DIRECTORS
DATED 24 JULY 2003

Teoh Hwa Pang Ng Chee Leong

STATUTORY DECLARATION f—

|, Teoh Hwa Peng, T Mo, 6704G7-09-5017, being the director primarily responsible for the
finarcial management of MESS Berhad, do solemnly and sincerely declare that the financial
statements set out on pages 41 to 8% are, o the best of my knowiedge and befief, correct, and |
make this sofemn declarstion conscientiously beligving the same o be true and by virtue of the
provisions of the Statutory Declarabions Act 1960

Subiscnbed and solemnly declared by
Teoh Hwa Pang, VC No. 670407-09-5017,
at Kuala Lumpur in the Féderal Territory
an this 24 luky 2009

et Teah Hwa Peng

Datin Hajah Raihela Wanchik

M, W - 275
Comimrasioner for Oaths
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Report on the Financlal Statements

We have sudited the firancal statements of MESE Berhad, which comgrise tne balance sheets
as at 31 March 2009 of the Group and af the Company, and the income satements, statements
of changes in aquity and cash flow statements of the Group and of the Company for the financial
period then ended, and a summary of significant accounting policies and other explanatory
niotes, @5 set oot on pages 41 o 89,

Directors' ResponsiGility for the fnancial Statements

The directors of the Company are responsible for the preparation and fair presentation of these
financal statements in accordance with Financial Reporting Standards and the Companies Act
1965 in Malaysia This responsibélity includes designing, implementing and maintalning internal
confrol relevant to the preparation-and fair presentation of financial statements that ane free from
material misstatement, whether due to fraud or error, selecting and applying appropriate
accounting poficies, and making accounting estimates thatl are masonable in the droumstances.

Audhiors® Resparsbility

Our responsibdity = to express 2n opinion on these financial statements based on our audit We
conducted our awdit in accordance with approved smandards on awditing o Malaysia, Those
standards require that we comply with ethical requirements and plan and perform the: audit 1o
abtain reasonable assurance  whether the financlal statements are free from  material
misstaiement.

An audit invohves performing procedures o obfain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on our judgemert,
ncluding the assesament of rlsks of material missiatement of the financial statements, whisther
due to fraud or eror. [n making those nsk assessmeris, we consder internal control relevant to
the Company's preparation and fair presentation of the financal statements in order to design
audit procedures that are appropriate in the croumsiances, but not for the purpose of expressing
an opnion on the effectiveness of the Companys Intemal contral, An audit also ncludes
evaluating the approprateness of accounting policies used and the ressonableness of
accounting estimates made by the directors, as well as evaluating the overall presentation of the
financial statements

We believe that the audit evidence we have obtaiped i sufficient and appmpriste to provide a8
basis for aur audil opinian.

Opinian

In our opmion, the financal statements have been properdy drawn up in accordance  with
Fimancial Reporting Standards and the Companies Act 1985 in Malaysia s0 as 1o give a true and
fair view of the finandal position of the Group and of the Company as of 31 March 2009 and of
their financial performance and cash flows for the financial penod than ended.

mﬂ BERN AL (TSR Al Repoe .l".'l'iﬁ:
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Report on Other Legal and Regulatory Reguirements

In accardance with the reguiremants of the Companies Act 1965 in Malaysia, wa also repor the
following -

(@ In our opinion, the accounting and other mecords and the registors reguired by the Act to
be kept by the Company and s subsidianes: have been propery kept |n accordsnce with
the provesions of the At

(b) We are sabsfied that the financial statements of the subsidianes that have heen
consofidated. with  the: Companys  financial staterrents are in form and  content
approprate and proper for the purpases of the preparation of the financal statements of
the Gmoup and we have moeved satsfactory inloemation and explanations required by us
for those purposes.

{c} Our audit reports on the financial statements of the subsidiaries did not coptain any
qualfication or any adverss comment made under Saction 174(3) of the Act.

Other Matters

This report is made solely to the members of the Company, as 2 body, in accordance with
Section 174 of the Companies Act 1965 in Malaysia and for no other purpose. We do ot
agsume responsbility to any other person for the content of this report,

Horwath James Chan Kuan Chee
Firm Mo: AF 1018 Approval No; 22717100039 ()
Chartered Accountants Partnes

Kuala Lumpur

Z4 uly 2008




=i ‘ BALANCE SHEETS
AT 31 MARCH 2009

THE GROUP THE COMPANY
31.3.2009 31122007 3132009  31.12.2007
NOTE RM"000 RM"000 RM000 RM"000
ASSETS
MOMN-CURRENT ASSETS
Irvestmenis in subsidiaries 6 = - 59,585 55,588
Ivestment in an assoclate 7 2213 1115 660 60
Property, plant and equipment 8 28,880 29,557 2 3
Prepaid land lease payments g 2,537 2,575 - -
Other investments 10 G0 21 40 -
Intanginle assot 11 kL 42 - -
Other assats 12 3,841 3,953 - -
Goodwill on consolidation 13 H.618 24,641 . -
Deferred tax assets 14 . oHY - -
62,341 62,485 60,291 60,252

CURRENT ASSETS
jrventaries 15 21,422 19,130 - -
Armaunt mawng by |

cantract customers 16 833 4,425 . -
Trade recenanles 17 2113 25314 = -
Other receivables, depasits [

and prepayments: 8 4755 5,064 117 1o
Amaunt awing by subsidiaries 19 J - - 2,464 3,174
Tax recoverable 438 1,865 - 188
short-term ceposits with a |

licensed bank 20 = 1,704 . -
Fixed denosits with

licansed banks 21 11,433 12,790 - -
Cash and bank bslances 5401 2,715 1 i

85216 | 72327 | | 2,582 3,463

TOTAL ASSETS 127,557 134812 62,873 63,715
EQUITY AND LIABILITIES
EQUITY
Share capital 22 42,000 42,000 42,000 42,000
Share pramium 23 ' S 5 3 5
Capital reserve 24 37 a7 37 7
Retained profits 5 1,795 1,547 -B.946 10,130
SHAREHOLDERS' EQUITY 43,837 43,639 50,988 52,172
MINORITY INTERESTS 3,870 2,790 - -
TOTAL EQUITY 41,207 A6, 478 50,988 52,172

- Amount k=3 than AM 1,000,

The annexed notes form an integral part of these financial statements.




balance sheets
at 31 March 2009 wan's

THE GROUP THE COMPANY
31.3.2000 31122007 3132009 31.12.2007
NOTE RM"000 RMT0D00 RM"000 RM'DOO
HOMN-CURRENT LIABILITIES
Hire purchase payables 26 452 468 - -
Tarm foans 7 18,259 4,453 - -
Istsgrea” Medium Termm fotes
(TIMTN") 28 - 10,000 . .
Defered tax llabilitles 14 207 . s -
19,928 14, 961 =
CUBRENT LIABILITIES
Amaunt owing to contract |
CUStoMEers: 16 _ 3‘-5"“| 3,764 - -
Trade payables 79 19,417, 15,986 = =
Other payables and accruals 30 E.HEf 6,954 439 164
Amaunt owing to & subsidiary 19 - - 5.020 4,633
Amount owing o a director 31 6,376 &, 746 6,376 6,746
Provision for taxation 565 416 - -
Hire purchiase payabies 26 439 397 = =
Tarm loans _ 27 5,297 130 - -
Bankers' accoptances iz 15,881 27152 - -
Rewvolving credits 33 * 4870 = =
Trst recelpts 34 = 2,973 - -
Bank overdrafis 35 L2748 3,430 - -
59922 73,442 11,885 11,543
TOTAL LIABILITIES 79,850 B8, 383 11,885 11,543
TOTAL EQUITY AND LIABILITIES 127,557 134,812 62,8732 63,715
MET ASSETS PER SHARE (RM) 36 1.04 1.04

The annexed notes form an integral part of these financial statements.
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‘ INCOME STATEMENTS
FOR THE FNANCIAL PERIOD FROM 1 JANUARY 2008 TO 31 MARCH 2009

THE GROUP THE COMPANY
112008 to  1.1.2007 to 1.1.2008 to 1.1.2007 to

MOTE
REVENUE 37 128,562 128,538 ' = 600
COST OF SALES 38 (57,8435) {75,084} - -
GROSS PROAT 70717 53,454 = 500
OTHER INCOME 1,342 s 0 = =
72,059 54,502 = 500
SELLING AND DISTRIBUTION
EXPENSES (35.041) (23,513 - -
ADMINISTRATIVE AND OTHER
OPERATING EXPENSES [29,891) (27,9423) {1,196 {1,396
FINANCE COSTS {3:927) (3089} {230) 202)
SHARE OF PROFIT IN AN
ASSOCIATE 1.214 452 - .
PROFITALOSS) BEFORE
TAXATION 39 3414 500 {1,426 (998}
INCOME TAX EXPENSE 40 (1,848 {1,061) 247 (162
PROFITALOSS) AFTER _
TAXATION 1,465 {561) (1,184) (1,160}
ATTRIBUTABLE TO:
Equity holders of the Company 198 (G24) (1,184} f1,160)
Minarity interasts 1,268 63 - -
) is6 0,184 (1,150)
EarningsiLloss) Per Share
- Basic a1 OA7sen  (1.49 sen)
- Diluted A1 Mot appleable Mot applicable

The annexed notes form an integral part of these financial statements.
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STATEMENTS OF CHANGES IN EQUITY ‘
FOR THE FINANCIAL PERIOD FROM 1 JANUARY 2008 TO 31 MARCH 2009

-~ ATTRIBUTABLE TO EQUITY HOLDERS OF THE COMPANY —=-

SHARE SHARE CAPITAL  RETAINED MINORITY TOTAL
CAPITAL  PREMVILIA RESERVE PROFITS TOTAL INTERESTS  EQUITY
THE GROUP RMO00 ~ RMDO0 RM'000 RM000  RM'000 RM'000  RM'DOO
Balenca ot 1.1 2007 47,000 2 ar P 44 63 2,634 46 BEY
Sisbserphicsns of dhanes In
subskanes . - . - - 245 5
Deacnd pald by &
subriaiary o menoerty
riterests - - - - - (142} {142)
iLo=Profe after t3xaton
for the finandal yaar - - - (B24) 16245 B3 [561)
Balance at )
AT AT 00T Z008 42,000 a 37 1,597 A3 630 3.790 46,479
Subsriplion of thasmem
it B sk lsng - - - - - 2H0 280
Deddend paid by a
subsidiary to mnasity
jritarests . . - - - B0} {Zam
Disposal of a subsidiany 7 . s 4 - (1881 [1a8a)
Prafit aftee taxation
for the finanoal period - ‘ . 1498 1598 1,68 1, 466
‘Balamoeat 31, 33008 42000 5 3F 1,745 43,837 3,870 47, 707
THE COMPANY
falenca af 112007 47,000 2 ar 11,280 53,332 - 53,332
Loss affar taxatan for tha
firsancial year - . . {1,160 (1,150) . {1,160)
Balange at ) )
31 20T V2008 42,000 5 a7 168,130 22172 - 52,1722
Lmin afmr taistian for
tha financial period . . . {1,184} (1,184} . {1,184)

Bslarow af 31.3.2009 43,000 5 I B.946 50,988 " 50.988°

The annexed notes form an integral part of these financial statements:.
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CASH FLOW STATEMENTS
FOR THE FINAMCIAL PERICD FROM 1 JANUARY 2008 TO 31 MARCH 2009

THE GROUP THE COMPANY
1.12008t0 1.1.2007tc  1.1.2008tc  1.1.2007 to
NOTE 3132000 31.12.2007 3132008  31.12.2007

iy it

CASH FLOWS FROM/(FOR)
DPERATING ACTIVITIES
ProfitiLoss) before taxation 3414 500 (1.426) (298]
Adjustments for-
Allowance for doubtful debits 13 353 - -
Amartisation of intangible asset A & = -
Amaortisation of ather investments 1 1 - -
Amartisation of prepaid land

fpase payments EL 30 - -
Bad debts written off 2 - = -
Depreciation of property, plant

and equipment 2,701 2,903 1 1
Equipment written off 614 6B 7 - -
Intetest expanss 3,927 3,089 230 202
Loss on dispesal of a subsidiary 190 - - -
Oividerd incame - - . {600
Gain on dispasal of equipment {243) (158) - -
Intefest income (458) (318) = -
Share of pofit In an assoaciate {1.214) {452} - -
{Write-Dack PAllowance for
foressaable losses (694) 983 - .
Write-badk of inventories

written dawn (B1) (62} - -
Operating profit{loss) before working

capital changes 9,220 7,564 (1,195 (1,395)
{IncreaseDeceae in Myeniones {2,151) 343 . -
Decreaselincrease) in trade

and ather receivables 3777 4,431 (18] -
IncreasefDecrease) in frage .

and other payables 3435 (2,144} 325 1
Decreaseincrepse) in amoudnt

owing by contract customers, met 4,652 (7,039} - -
mtﬁ!ﬂmﬁgus 18,933 3,155 {888) {1,384)
Income tax (padirefunded {425) {309} 430 12
Interest paid 3,927 (3,085 {230} {202}
MNET CASH FROM/(FOR)
OPERATING ACTIVITIES/ :
BALANCE CARRIED FORWARD 14,581 (243) {6886) (1,574

The annexsd notes form an milegral part of these finarcal statements.




cash flow statements ‘ i
for the financial period from 1 January 2008 10 31 March 2009 wos'a

THE GROUP THE COMPANY
112008 to  1.1.2007tc 112008t  1.1.2007 to
NOTE 3132008 31.12.2007 31.3.2009 31.12.2007

RADOD RM 000 AR D00 RMW 00D

BALANCE BROUGHT FORWARD 14,581 (243) (GBE) (1,574}
CASH FLOWS (FOR)/FROM
INVESTING ACTIVITIES
Additional irvestment in

subsidiasies . = 1 -
Cash mflow fram dizposal of a

subsidiary a2 14 - - | -
Purchase of other investments {40} - {40) -
Proceeds from disposal of |

plant and equipment an 268 o .
Purchase of property, plant and

equiprment 43 (3,803) (6,593 - (4
Diadends paid to minorty interesis j (142 - .
Dividends recepved = - - 438
Interest received 458 316 = .
NET CASH (FORJFROM

i arosrice (3,3100 (6,150 (40) 434
CASH FLOWS (FOR)YFROM

FINANCING ACTIVITIES
Proceeds from issuance of shares = i

to minority nterests 280 245 39 .
(Redemption¥Drawdown of IMTN {10,000} 10,000 = -
Repaymant 10 a director {3700 (7,34%) (370 {1,345)
Net advances fromfropayment !

1o} subsidiardes - : 1,097 | 2,482
Repayment ot hire purchase , .

obligations {-&?53 (435) -1 :
Draadown of term loans 21,37 1376 .| .
Repayment of term kaans [2,048) {1,654) 1 i
[Decrease)increase in bankers'
acceptances, evohing oredits
and tnat receipts {19,114) 2,714 =1 5
MET CASH (FOR)/FROM

- e RETIVTaES {10,550) 11,501 127 1,137
MET INCREASE/{DECREASE)

IN CASH AND CASH

EQUIVALENTS ™ 5 108 1 (3
CASH AND CASH EQUIVALENTS

AT BEGINNING OF THE .

FINANCIAL PERIOD/YEAR 13,835 BN 4 3
CASH AND CASH EQUIVALENTS

AT END OF THE FINANCIAL

PERIOD/YEAR Lt 14,560 13,835 1 i

* .« Eouivalent 1o A2,
N = &mount less thian A1, 000,

The annexed notes [orm an integral part of these financal statements.
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‘ NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCLAL PERICD FROM 1 JANUARY 2008 TD 31 MARCH 2009

1. GENERAL INFORMATION

The Comparny 5 8 public company Grmited by shares and s incorporated under the Compan:es Act
1965 in Malaysia. The damiclle af the Company is Malaysia The registered office and pringipal

place of business are as follows:-

Regstered office . 10th Floor, Menara Hap Seng,
No. 1 & 3, Jatan P Ramlee,
50250 Kuala Lumpur

Princlpal place of business  ©  No. 63, Jalap 8146,
Bandar Tasik Selatan,
5g. Besi, 57000 Kuala Lumpur

The tinancial statements were authorised for issue by the Board of Directors in accordance
with a resolution of the directors dated 24 July 2009,

2. PRINCIPAL ACTIVITIES

The Company (s principalty #ngaged in the business of mvestment nolding. The principal activities
of the subsidiaries are sel out In Note 6 to the financlal staternents, There have been no significant
chamges in the nature of these activities during the financal period

3. FINANCIAL RISK MANAGEMENT POLICIES

The activities of the Group expase it ta cartaln fikancial risks, including market, cradit, lguidity and
«cash flow risks. The overall financial risk management objective of the Group s to maximise
shareholders’ value by minimising the potential adverse Impact of these risks an |ts financia
pasition, performance and cash flows.

The Board of Directors explicitly assumes the responsibilities of financial risk management which
& cafried out mainly through risk reveews and internal control systems

(a) Market Risk

fi}  Forefgn Currency Risk
The Group's expasure lo currency risk arlses malnly from nopmal trading transaction that
are denommnated in forgign currencies

Foreign currency risk s managed 1o &n accepiable level

i} Interest Rate Risk
The Group's exposure to interest rate risk anses mainly from depossts and borrowings:
fts policy & to obtain the most favourable Interest rates avallable.

Surplus funds are placed with financal institubions at the most favourable mterest rates

The Group does not use any denvative financial instruments 1o manage [t exposure to
interest rale risk as the direciors are of the opinion that the net exposure & nol significant.

(i) Price Risk
The Group does not have any quoated investrments and hence |5 not exposed o price risk

mﬂ BERN AL (TSR Al Repoe r:m:




notes to the financial statements ‘ s
for the financial period from 1 January 2008 10 31 March 2009 ey

3. FINAMCIAL RISK MAMAGEMENT POLICIES wan
{b) Credit Risk

The Groups exposure to credit risk, or the risk of counterparties defaulting, arises mainly
from recervables. The masimum exposure o credil risk s represented by the toial campng
amount of this financial asset in the balance sheet reduced by the affects of any netting
arrangements with counterparties.

The Group has no significant concentration of credit rsk related 1o any Individual customer
Of CoUnterparty,

The Group manages its exposure 10 credit risk by seeking to invest cash assets safely and
profitably, assessing counterparties’ financial standings on a going concern basis, and
by the application of credit approvals, credit limits, credit tesms and monitoring procedures on
anpngoing basis.

[¢) Liquidity and Cash Flow Risks

The Group's exposure ta liquidity and cash flow risks arises mainly from general funding
and pusiness activities.

The Group practises prudent liguidity risk management by maintaining sufficiet
cash batances and the availability of funding through certain committed credit
facllitles.

4. BASIS OF PREPARATION

The firanclal statements of the Group and of the Company are prepared under the
historical cost convention and modified to Include other bases of valuation as disclosed In
other sections under significant accounting policies; and in complhance with Financial
Reporting Standards (“FRSs™) and the Companles Act 1965 in Malaysia.

(a) During the current financial period, the Group has adopted the following:
{I} FRSs msued and effective for financial perlods beginning on or afier 1 July 2007~

FRS 107 Cash Flow Statemenis

FRS 111 Construction Conlracts

FRS 112 Income Taxes

FRS 118 Revenue

FR& 120  Accounting for Government Grants and Disclosure of
Government. Assistance

FRS 134 Intenm Financial Reporting

FiS 137 Prowvisions, Contingent Liabilitles and Contirgent Assets

FRS 120 s not relevant to the Group's operations. The adeotion of the other standards
did not have any material impact on the form and content of dsclosures presented in
the financal staterments,
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