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Corporate Vision

To create a business organisation that combines a high-trust
culture which enables Ingress to develop meaningful partnerships,
both inside and outside the organisation - with entrepreneurial
and professional attributes.

Creating meaning in life and bringing harmony to its surroundings
is the embodiment of the Ingress vision.

Quality Policy Statement

To achieve total customer satisfaction, we shal strive for
competitiveness, continuous improvement and excellence
through Human Resource Development.
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Ingress Corporation Berhad

Notice of Annual General Meeting

NOTICE

IS HEREBY GIVEN that the TWELFTH ANNUAL GENERAL MEETING of

INGRESS CORPORATION BERHAD (“the Company”) will be held on Wednesday, 27 July
2011 at Pacific Ballroom, Level 2, Seri Pacific Hotel Kuala Lumpur, Jalan Putra, 50746 Kuala
Lumpur at 10.30 a.m. for the following businesses:-

AGENDA

1.

To receive, consider and adopt the Audited Financial Statements for the financial year
ended 31 January 2011 together with the Report of the Directors and Auditors thereon.

Resolution 1

To approve the directors’ fees for the financial year ended 31 January 2011.

Resolution 2

To re-elect Dato’ Vaseehar Hassan bin Abdul Razack, a director retiring pursuant to
Article 103 of the Company’s Articles of Association.

Resolution 3

To re-elect Abdul Rahim bin Haji Hitam, a director retiring pursuant to Article 103 of the
Company'’s Articles of Association.

Resolution 4

To re-appoint Messrs Ernst & Young as Auditors of the Company for the ensuing financial
year and to authorise the directors to fix their remuneration.

Resolution 5

AS SPECIAL BUSINESS
To consider and, if thought fit, to pass the following Ordinary Resolutions:

PROPOSED AUTHORITY TO ALLOT SHARES PURSUANT TO SECTION 132D OF THE COMPANIES
ACT, 1965

“THAT pursuant to Section 132D of the Companies Act, 1965 the directors be and hereby
authorised to allot and issue shares in the Company at any time and upon such terms
and conditions and for such purposes as the directors may, in their absolute discretion,
deem fit provided that the aggregate number of shares issued pursuant to this resolution
does not exceed 10% of the issued share capital of the Company as at the date of this
Annual General Meeting and that the directors be and are also empowered to obtain
the approval for the listing of quotation for the additional shares so issued on the Bursa
Malaysia Securities Berhad and that such authority shall continue to be in force until the
conclusion of the next Annual General Meeting of the Company”.

Resolution 6

To transact any other business of the Company of which due notice has been received.

By Order of the Board
INGRESS CORPORATION BERHAD

Nolida binti Md Hashim (LS 007254)
Company Secretary

Selangor Darul Ehsan
Date: 5 July 2011



Notes:

1.

A member entitled to attend and vote at the meeting
is entitled to appoint a proxy or proxies to attend and
vote in his or her stead. A proxy may, but need not be
a member of the Company.

The instrument appointing a proxy shall be in writing
under the hand of appointer or his or her attorney
duly appointed under a power of attorney or if such
appointer is a corporation either under its common
seal or under the hand of an officer or attorney duly
appointed under a power of attorney.

Where a member appoints more than one proxy, the
appointmentis invalid unless the proportions of holdings
represented to each proxy are specified.

The instrument appointing a proxy must be deposited
at the registered office of the Company, Lot 2778, 5th
Floor, Jalan Damansara, Sungai Penchala, 60000 Kuala
Lumpur at least forty-eight (48) hours before the time
appointed for holding the meeting or any adjournment
thereof.

Registration of members/proxies attending the
meeting will be from 9.00 a.m. on the day of the
meeting. Members/proxies are required to produce
their identification documents for registration.
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Explanatory Notes for Resolution No. 6

The Proposed Resolution 6, if passed, will give the directors of
the Company, from the date of the above Annual General
Meeting (“AGM?”), authority to allot and issue ordinary shares
in the Company up to and not exceeding Ten Percent (10%)
of the issued share capital of the Company for the time
being, for such purposes as the directors consider would
be in the interest of the Company. This authority, unless
revoked or varied by the Shareholders of the Company in
a general meeting, will expire at the conclusion of the next
Annual General Meeting.

As at the date of this notice, the Company has not issued
any new shares under the general authority, which was
approved at the 11th AGM held on 20 July 2010, and which
will lapse at the conclusion of the 12th AGM. A renewal of
this authority is being sought at the 12th AGM under the
proposed Ordinary Resolution No. 6.

The renewed mandate will provide flexibility to the Company
for any possible fund raising activities, including but not
limited to further placing of shares, for purpose of funding
future investment and/or for working capital purpose as the
directors deem fit and in the best interest of the Company.

Statement Accompanying the Notice of
Annual General Meeting

Pursuant to paragraph 8.27 (2) of the Listing Requirements of Bursa Malaysia Securities Berhad
(“Listing Requirements”)

Directors standing for re-election under Article 103 are as follows:-

No. Name

1.
2.

Dato’ Vaseehar Hassan bin Abdul Razack
Abdul Rahim bin Haji Hitam

Appointed on

23 October 2000
1 April 2010

Further details of the director who stand for re-election at the Twelfth Annual General Meeting are as set
out on pages 39 and 43 which includes the details of any interest in the securities of the Company and its
subsidiaries.
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Corporate Information

BOARD OF DIRECTORS

1. Shamsudin @ Samad bin Kassim
Chairman / Independent Non-Executive Director

2. Datuk Rameli bin Musa
Executive Vice-Chairman / Non-Independent Executive Director

3. Dato’ Vaseehar Hassan bin Abdul Razack
Independent Non-Executive Director

4. Dato’ Zulkifly @ Ibrahim bin Ab Rahman
Independent Non-Executive Director

5. Abdul Khudus bin Mohd Naaim
Independent Non-Executive Director

6. Ungku Farid bin Ungku Abd Rahman
Non-Independent Executive Director

7. Abdul Rahim bin Haji Hitam
Non-Independent Executive Director

BOARD COMMITTEES
e Audit Committee

Chairman
e Abdul Khudus bin Mohd Naaim

Members
= Dato’ Vaseehar Hassan bin Abdul Razack
e Shamsudin @ Samad bin Kassim
= Dato’ Zulkifly @ Ibrahim bin Ab Rahman

< Nomination Committee

Chairman
e Dato’ Vaseehar Hassan bin Abdul Razack

Members
e Shamsudin @ Samad bin Kassim
= Dato’ Zulkifly @ Ibrahim bin Ab Rahman

e Remuneration Committee

Chairman
e Dato’ Vaseehar Hassan bin Abdul Razack

Members
= Datuk Rameli bin Musa
e Shamsudin @ Samad bin Kassim
= Abdul Khudus bin Mohd Naaim
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OTHER INFORMATION

Registered Office
Lot 2778, 5th Floor, Jalan Damansara, Sungai Penchala, 60000 Kuala Lumpur.
Tel: 603-7725 5565 Fax: 603-7725 5560

Company Secretary
Nolida binti Md Hashim (LS 007254)

Principal Bankers
Malaysia
= Al-Rajhi Banking & Investment Corporation (Malaysia) Berhad
= Amislamic Bank Berhad
= Bangkok Bank Berhad
= Bank Islam Malaysia Berhad
= Bank Muamalat Malaysia Berhad
= Bank Perusahaan Kecil & Sederhana Malaysia Berhad
= CIMB Bank Berhad
= Malayan Banking Berhad
= Maybank Islamic Berhad
< Maybank Investment Bank Berhad

Thailand

= ACL Bank Public Company Limited

= Bangkok Bank Public Company Limited

= Kasikorn Bank Public Company Limited

= TMB Bank Public Company Limited

= United Overseas Bank (Thai) Public Company Limited

Indonesia
= PT Bank Maybank Indocorp

Stock Exchange Listing
Main Market of Bursa Malaysia Securities Berhad (“Bursa Malaysia”)

Auditors

Ernst & Young (AF 0039)

Chartered Accountants

Level 23A, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, 50490 Kuala Lumpur.

Principal Solicitors
Messrs Azmi & Associates
Messrs Ainul Azam & Co.

Share Registrar

AAJ Registration Services Sdn Bhd (409111-V)

Suite C-5-4, Wisma Goshen, Plaza Pantai, Jalan Pantai Baharu, 59200 Kuala Lumpur.
Tel: 603-2283 4007 Fax: 603-2287 7006

Website
http://www.ingresscorp.com.my

E-Mail Address
investordesk@ingresscorp.com.my
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Corporate Office & Subsidiaries

AUTOMOTIVE DIVISION

4 INGRESS CORPORATION
BERHAD 5075

Ii‘ INGRESS ENGINEERING

SDN BHD c1eseen

Nilai Plant

PT 2475-2476, Kawasan Perindustrian Nilai, P.O. Box 45,
71807 Nilai, Negeri Sembilan Darul Khusus, Malaysia.
Tel: 606-799 5599 Fax: 606-799 5597 / 8

E-mail: investordesk@ingresscorp.com.my

Pengkalan Chepa Plant
PT 2445-2447, Jalan Padang Tembak,
Kawasan Perindustrian Pengkalan Chepa 2,

16100 Pengkalan Chepa, Kelantan Darul Naim, Malaysia.

Tel: 609-774 2959 Fax: 609-773 7993
E-mail: investordesk@ingresscorp.com.my

:I INGRESS PRECISION

SDN BHD (285861-D)

PT 2475-2476, Kawasan Perindustrian Nilai, P.O. Box 45,
71807 Nilai, Negeri Sembilan Darul Khusus, Malaysia.

Tel: 606-799 5599 Fax: 606-799 5597 / 8
E-mail: investordesk@ingresscorp.com.my

Iil INGRESS TECHNOLOGIES

SDN BHD ecssisev)

Lot 11, Jalan Jasmine 4, Kawasan Perindustrian Bukit
Beruntung, 48300 Rawang, Selangor Darul Ehsan,
Malaysia.

Tel: 603-6028 3003 Fax: 603-6028 3001 / 4

E-mail: itsb@ingresscorp.com.my

I: INGRESS AUTOVENTURES
CO., LTD

Rayong Plant

Eastern Seaboard Industrial Estate (Rayong)

64/6 Moo 4, Pluakdaeng Rayong 21140, Thailand.
Tel: (66-38) 954942-5 Fax: (66-38) 954946

E-mail: iav@ingress.co.th

Ayutthaya Plant

Hi-Tech Industrial Estate (Ayutthaya) 64/6

Moo 1, Banlane Bangpa-in Ayutthaya, 13160, Thailand.
Tel: (66-35) 314404-45 Fax: (66-35) 314410

E-mail: iav@ingress.co.th

COMPONENTS

600 Moo 4, Tambol Makhamkhu, King-Am-Pur
Nikhompattana, Rayong 21180, Thailand.
Tel: (66-38) 893746-8 / 917035-7 Fax: (66-38) 893 750

:l PT INGRESS MALINDO
VENTURES

Jin. Industri Selatan 6A, Block GG-7A/B, Kawasan Industri
Jababeka ll, Cikarang Selatan, 17854 Bekasi, Indonesia.
Tel: (62-21) 8983 4330 / 31/ 32 Fax: (62-21) 8983 4329
Email: ptimv@ingressmalindo.co.id

D TALENT SYNERGY

SDN BHD csoszeu)

Lot 9, Jalan P/7, Seksyen 13, Kawasan Perindustrian Bangji,
P.O. Box 9, 43650 Bandar Baru Bangi, Selangor Darul Ehsan,
Malaysia.

Tel: 603-8926 4806 / 07 /08 /09 /10 Fax: 603-8926 2152
E-mail: tssb@ingresscorp.com.my

:I INGRESS AUTO

SDN BHD osassx

Lot 2779, Jalan Damansara, Sungai Penchala,
60000 Kuala Lumpur, Malaysia.

Tel: 603-7721 2288 Fax: 603-7721 2299
E-mail: info@ingressauto.com.my

iINGRESS|INGRESSCES .-

Partner

 Solution

Lot 9, Jalan P/7, Seksyen 13, Kawasan Perindustrian Bangi,
P.O. Box 9, 43650 Bandar Baru Bangi, Selangor Darul Ehsan,
Malaysia.

Tel: 603-8926 4806 / 07 / 08 / 10 Fax: 603-8925 4805

E-mail: investordesk@ingresscorp.com.my

:

Behrampur Road, Behind Haryana Roadways Workshop
Nh-8 Jaipur Highway, Gurgaon 122001

Haryana, India.

Tel / Fax: +911244033160 / 161
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Corporate Office:-
Lot 2778, 5th Floor, Jalan Damansara, Sungai Penchala, 60000 Kuala Lumpur, Malaysia.
Tel: 603-7725 5565  Fax: 603-7725 5560 / 61 E-mail: investordesk@ingresscorp.com.my

POWER ENGINEERING & PROJECTS DIVISION

Iil MULTI DISCOVERY Balfour Beatty
SDN BHD 286861-K i
o Rail Sdn Bhd
Lot 2778, 4th Floor, Bangunan Ingress Auto, —_—
Jalan Damansara, Sungai Penchala, 558284+
60000 Kuala Lumpur, Malaysia. Lot 1E, 1st Floor, Plaza Flamingo, No. 2, Tasik Ampang,
Tel: 603-7722 5767 Fax: 603-7722 5594 / 7725 5161 Jalan Hulu Ke|ang' 68000 Ampang,
E-mail: multidiscovery@ingresscorp.com.my Selangor Darul Ehsan, Malaysia.

Tel: 603-4254 7366 Fax: 603-4252 4088
E-maiil: info.my@bbrail.com

I:l RAMUSA ENGINEERING

SDN BHD czse0v)

Lot 2778, 4th Floor, Bangunan Ingress Auto,

Jalan Damansara, Sungai Penchala,

60000 Kuala Lumpur, Malaysia.

Tel: 603-7722 5767 Fax: 603-7722 5594 / 7725 5161
E-mail: ramusa@ingresscorp.com.my

Iil INGRESS FABRICATORS

SDN BHD (657862-D)

Lot 2778, 4B, 4th Floor, Jalan Damansara,

Sungai Penchala, 60000 Kuala Lumpur, Malaysia.

Tel: 603-7722 3135 Fax: 603-7722 3136
E-mail: fabricators@ingresscorp.com.my




Ingress Corporation Berhad

Financial Highlights

REVENUE (RM’000)

AUTOMOTIVE

GROUP

650,622

569,551
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398,862
290,642
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PROFIT/(LOSS) BEFORE TAX (RM’000)

GROUP AUTOMOTIVE
o
5
3
(<]
-
I
5 -
— <
: N
I
07 08 09 10 11 07 08
Revenue RM’000
Profit/(loss) before tax RM’000
Profit/(loss) after tax and minority interest RM’000
Total assets RM’000
Shareholders’ equity RM’000
Return on total assets %
Return on shareholders’ equity %
Basic earnings per share sen
Dividend per share sen
Dividend cover times
Net tangible assets per share RM
SHARE PRICE
Financial Year Ended
31 January 2007 2008 2009 2010
Highest RM1.30 RM1..25 RMO0.69 RMO0.82
Lowest RM0.89 RMO0.62 RMO0.18 RMO0.15

560,536

487,701

09

09 10

2007

358,776
1,219
(10,706)

633,338
173,039

(13.9)
7.00
(2.0)
2.25

2011

RMO0.92

RMO0.53

PEP

S i s3.730
Il ¢6.382

3 5419
I
[ 80,857

PEP

08 09

11

11 07

GROUP
2008 2009 2010 2011
398,862 569,551 650,622 761,177
(14,191)  (42,434) 19,576 31,055
(11,345)  (40,808) 10,811 17,124
634,718 662,064 660,701 593,237
159,067 113,912 144,799 153,763
- - 1.6 2.9
- - 7.5 11.1
(14.8) (53.1) 14.1 223
4.00 - - -
(3.7) - - -
2.07 1.42 1.83 1.96
FINANCIAL CALENDAR

Announcement of Results:-

22 June 2010

27 September 2010
21 December 2010
23 March 2011

First Quarter
Second Quarter
Third Quarter
Fourth Quarter



SHAREHOLDERS’ EQUITY (RM’000)
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AUTOMOTIVE

11

2007 2008 2009 2010 2011

290,642 318,502 487,701 560,536 680,320

6,395 (20,983) (28,222) 25,240 34,160

(8,063) (16,672) (27,817) 25,612 32,083

500,071 483,707 536,325 570,601 505,428

139,635 122,162 90,441 131,105 150,878

- - - 4.5 6.3

- - - 19.5 21.3

FINANCIAL CALENDAR
Annual Report
Despatch Date:-
Date
5July 2011 27 July 2011
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PEP OTHERS
2007 2008 2009 2010 2011 2008 2009 2010 2011

63,730 66,382 65419 90,087 80,857 13,978 16,431 - -
3,832 14,385 3,898 (2,434) (4,420) (7,723) (16,391) - -
3961 12611 3,104 (3,529) (5,769) (7,283) (15,779) - -

100,342 112,032 95,196 90,100 87,809 38,979 28,617 - -
34,350 44,579 46,821 13,694 2,912  (7,674) (23,350) - -

3.9 11.3 3.3 - - - o = -
11.5 28.3 6.6 - - - = - -

The Twelfth Annual General Meeting
of the Company will be held as follows:-

Time Venue
10.30 a.m. Pacific Ballroom, Level 2, Seri Pacific Hotel Kuala Lumpur,
Jalan Putra, 50746 Kuala Lumpur
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Statement of Corporate Governance

The Board of Directors (“the Board”) of Ingress Corporation Berhad fully appreciates the importance of adopting
high standards of corporate governance within the Group in order to safeguard stakeholders’ interests as well
as enhancing shareholders’ value. The Board views corporate governance to be synonymous with four key
concepts; namely transparency, accountability, integrity as well as corporate performance.

The Board of the Company believes in inculcating a culture that seeks to balance conformance requirements
with the need to deliver long-term strategic success through performance, predicated on entrepreneurship,
control and ownership, without compromising personal or corporate ethics and integrity.

As such, the Board strives to adopt the substance behind corporate governance prescriptions and not merely
the form. The Board is pleased to provide a narrative statement on the application of the Principles and the
extent of compliance with the Best Practices as set out in Part 1 and 2 of the Malaysian Code of Corporate
Governance (Revised 2007) (“the Code”) respectively.

Principles statement
The following statement sets out how the Company has applied the Principles as set out in Part 1 of the Code.
A. Directors

The Board

The Board plays a pivotalrole in the stewardship of the Group’s direction and operations, including enhancing
long-term shareholders’ value. In order to fulfil this role, the Board is explicitly responsible for reviewing and
adopting a strategic plan for business performance; overseeing the proper conduct of the Group’s business;
identifying principal risks and ensuring the implementation of systems to manage risks; succession planning;
developing an investor relations programme; and reviewing the adequacy and integrity of the Group’s
internal control systems and management information systems.

Whilst the Board is responsible for creating the framework and policies within which the Group should be
operating, management is responsible for instituting compliance with laws, regulations, rules, directives and
guidelines, including the achievement of the Group’s corporate objectives. This demarcation of roles both
complements and reinforces the supervisory role of the Board.

The Board has a formal schedule of matters specifically reserved to it for decision. Such matters include
the overall Group strategy and direction, acquisition and divestment policy, approval of major capital
expenditure, consideration of significant financial matters and monitoring the financial and operating
performance of the Group. This arrangement enables the direction and control of the Group to be firmly in
the Board’s hand.

The role and function of the Board, which includes the differing roles of Non-Independent Executive Directors
and Independent Non-Executive Directors as well as the schedule of matters reserved for the Board, are
clearly delineated in a Board Charter.

Meetings

The Board ordinarily meets at least four (4) times in a financial year with additional meetings convened when
urgent and important decisions need to be taken between the scheduled meetings. Due notice is given of
scheduled meetings and matters to be dealt with. All Board meeting proceedings are minuted, including
the issues discussed and the conclusions made in discharging its duties and responsibilities.

During the financial year, the Board met on nine (9) occasions, where it deliberated upon and considered
a variety of matters, including approving the Group’s financial results, strategic and investments decisions,
annual operating and capital budgets as well as financial and operating performance of its subsidiary
companies. Principal risks that have a significant impact on the Group’s business or on its financial position,
were identified, including measures to mitigate such risks.
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The agenda for each Board meeting and papers relating to the agenda items are disseminated to all
directors at least five (5) days before the meeting, in order to provide sufficient time for the directors to review
the Board papers and seek clarifications, if any.

All proceedings from the Board meetings are minuted and signed by the Chairman of the meeting.

Details of each director’s meeting attendances are as follows:-

Meetings attended (out of 9)

Number of
Directors meetings
attended
Shamsudin @ Samad bin Kassim Chairman, Independent Non-Executive 9/9
Director
Datuk Rameli bin Musa Executive Vice-Chairman,
Non-Independent Executive Director 9/9
Dato’ Vaseehar Hassan bin Abdul Razack Independent Executive Director 6/9
Dato’ Zulkifly @ Ibrahim bin Ab Rahman Independent Non-Executive Director 8/9
Abdul Khudus bin Mohd Naaim Independent Non-Executive Director 8/9
Ungku Farid bin Ungku Abd Rahman Non-Independent Executive Director 9/9
Abdul Rahim bin Haji Hitam Non-Independent Executive Director 6/6*

* Appointed on 1 April 2010

Board Committees

The Board has delegated certain responsibilities to the following Board Committees, which operate within
clearly defined terms of reference:-

Board Committees Key functions

Nomination Committee Explained on page 13 of this Annual Report.
Remuneration Committee Explained on page 14 of this Annual Report.

Audit Committee Explained on pages 46 to 48 of this Annual Report.

The Board periodically reviews the Committees’ terms of reference and operating procedures. The
Committees are required to report to the Board on all their deliberations and recommendations and such
reports are incorporated in the minutes of the Board meeting.

Board balance

The Board currently has seven (7) members, comprising one (1) Independent Non-Executive Chairman, three
(3) Independent Non-Executive Directors and three (3) Non-Independent Executive Directors. A brief profile
of each director is presented from pages 36 to 43 of this Annual Report.

The concept of independence adopted by the Board is in line with the definition of an Independent Director
in Section 1.01 of Listing Requirements and Practice Notes of Bursa Malaysia No. 13/2002. The key element
for fulfilling the criteria is the appointment of an Independent Director who is not a member of management
(a Non-Executive Director) and who is free of any relationship which could interfere in the exercise of
independent judgment or the abillity to act in the best interests of the Company. The Board complies with
paragraph 15.02 of the Listing Requirements which requires that at least two directors or one-third of the
Board of the Company, whichever is higher, are Independent Directors. To assist in the Board’s deliberations,
the Company has adopted a Policy on Directors’ Independence to be applied by the Company.

The directors, with their differing backgrounds and specialisations, collectively bring with them a wide range
of experience and expertise in areas such as finance, corporate affairs, marketing and operations. Non-
Independent Executive Directors in particular are responsible for implementing the policies and decisions
of the Board, overseeing the operations as well as co-ordinating the development and implementation of
business and corporate strategies.
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Statement of Corporate Governance

Board balance (continued)

The Independent Non-Executive Directors contribute significantly and brings forth independent judgment
in areas relating to policy and strategy, business performance, allocation of resources as well as improving
governance and controls. Together with Non-Independent Executive Directors who have intimate
knowledge of the business, the Board is constituted of individuals who are committed to business integrity
and professionalism in all its activities.

The Company has established a Code of Business Practices and Conduct that emphasises the importance
for directors on the Board and all employees, contractors, suppliers and consultants to share and uphold
the same goals and core values to which the Company upholds and to conduct business in accordance
with applicable laws and regulations. This Code has been communicated to all business partners and the
Group’s employees, including new employees. Businesses are conducted in accordance to the goals and
values the Group subscribes to.

There is clear division of responsibilities at the head of the Company, to enable a balance of power and
authority. The Board is led by Shamsudin @ Samad bin Kassim as Chairman whilst the executive management
of the Company is helmed by Datuk Rameli bin Musa, the Executive Vice-Chairman.

Therolesof Chairman and Executive Vice-Chairman are clearly defined in theirindividual position descriptions.
The Chairman is responsible for ensuring the integrity and effectiveness of the governance process of the
Board and acts as a facilitator at Board meetings to ensure no Board member dominates discussion and
relevant opinions amongst Board members are forthcoming. The Executive Vice-Chairman, supported by
the executive management team, is responsible for the day-to-day management of the business as well as
the effective implementation of the strategic plan and policies established by the Board.

The Code recommends the identification of a Senior Independent Non-Executive Director to whom concerns
may be conveyed. As explained in the compliance statement below, the Board has not identified any
Independent Non-Executive Director to fulfil that role, given the strong and independent element on the
Board, where the Chairman is capable of functioning as a spokesperson for all Independent Non-Executive
Directors. The Chairman also acts as the conduit for the minority shareholders or the general public to convey
their concerns, if any. The Board is satisfied that the current Board composition fairly reflects the interests of
minority shareholders in the Company.

Supply of information

The Chairman undertakes primary responsibility for organising information necessary for the Board to deal
with the agenda and in ensuring that all directors have full and timely access to the information relevant to
matters that will be deliberated at the Board meeting. The Board is supplied with a comprehensive balance of
financial and non-financial information covering strategic, operational, financial, regulatory and marketing
and human resources issues for informed decision making and effective discharge of its responsibilities. Such
information is supported by key performance indicators, which provide an ongoing overview of business
performance through the use of balanced scorecard reporting approach. Detailed periodic briefings on
the industry outlook and Group performance are also conducted for directors to ensure that the Board is
well informed on the Group’s position, corporate trends, prospects and emerging issues.

The Audit Committee play a pivotal role in channelling pertinent operational and assurance related issues
to the Board. The Committee partly function as a filter to ensure that only pertinent matters are tabled at the
Board level.

All directors have unrestricted access to the advice and services of the Company Secretary, who ensures
that the Board receives appropriate and timely information for its decision-making; that Board procedures
arefollowed and all the statutory and regulatory requirements are met. The Company Secretary ensures
that all Board meetings are properly convened and that accurate and proper records of the proceedings
and resolutions passed are recorded and maintained. The Board believes that the Company Secretary is
capable of carrying out her duties to ensure the effective functioning of the Board and her removal from the
post, if contemplated, is a matter for consideration by the Board as a whole.

All directors have full and immediate access to information relating to the Company’s business and affairs
in the discharge of their duties. There is also a formal procedure sanctioned by the Board, whether as a
full Board or in their individual capacity, to take independent professional advice, where necessary, in
furtherance of their duties, at the Company’s expense.
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Appointments to the Board
Nomination Committee
The Nomination Committee compirises the following Independent Non-Executive Directors:

Dato’ Vaseehar Hassan bin Abdul Razack (Chairman)
Shamsudin @ Samad bin Kassim
Dato’ Zulkifly @ Ibrahim bin Ab Rahman

The Committee met once (1) during the financial year. The Nomination Committee is of the opinion that the
present composition of the Board contains the required mix of skills and experience.

The Nomination Committee is empowered by the Board and its terms of reference to ensure there are
appropriate procedures in place for the nomination, selection, training and evaluation of directors and
that succession plans are in place. The Nomination Committee assesses the effectiveness of the Board as a
whole, the Board Committees and contribution of each individual director, including the Independent Non-
Executive Directors and the Executive Vice-Chairman on an annual basis. All assessments and evaluations
carried out by the Nomination Committee in discharging its duties are documented in the minutes of
meeting.

The Board, through the Nomination Committee’s annual appraisal process, believes that the Board possesses
the required mix of skills, experience and other qualities of the Board, including core competencies brought
by Independent Non-Executive Directors to the Board which enables it to discharge its duties in an effective
manner. Furthermore, the Board continuously reviews its size and composition with particular consideration
on its impact on the effective functioning of the Board.

The Board appoints its members through a formal and transparent selection process which is consistent
with the Articles of Association of the Company. This process has been reviewed, approved and adopted
by the Board. All new appointees will be considered and evaluated by the Nomination Committee for the
candidates’ ability to discharge responsibilities as expected from them. The Committee will then recommend
the candidates to be approved and appointed by the Board. The Company Secretary will ensure that all
appointments are properly made and that legal and regulatory obligations are met.

Directors’ training

The Board, through the Nomination Committee, ensures a structured orientation and continuous education
programme is in place for new and existing members of the Board. The programme includes, amongst others,
briefings and updates on the organisational structure, salient matters covered under the Board Charter,
key strategic, operational, financial and compliance aspects of the Group, the Group’s performance
management system, a presentation by the Executive Vice-Chairman, informal discussions with members of
the Board and scheduled site visits. This is geared towards ensuring that all directors are familiar with and are
able to appreciate the Group’s operating environment and business dynamics to enable them to contribute
effectively during Board’s deliberations.

All directors have successfully completed the Mandatory Accreditation Programme under the auspicious of
Bursa Malaysia. During the financial year, the directors have pursued relevant courses and attended seminars
to keep abreast with industry, regulatory and compliance issues, trends and best practices, including updates
on the new FRSs. Seminars and training programmes attended by the directors for the financial year are as
follows:-

1. Mandatory Accreditation Programme for Directors of Public Listed Companies
2. “Makmal Pelan Induk Bumiputra Dalam Sektor Pembuatan”

3. Third Kuala Lumpur International Automotive Conference 2010

4. Ethics and Business - New Corporate Challenges and Opportunities

5. Leadership and Self Deception at Work

The Company Secretary circulates guidelines on statutory and regulatory requirements periodically for the
Board’s reference which include briefing updates to the Board every quarter. The directors will continue to
undergo other relevant training programmes to further enhance their skills and knowledge, as appropriate.
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Appointments to the Board (continued)
Re-election

The Company'’s Articles of Association provide that at least one-third of the Board is subject to retirement by
rotation at each Annual General Meeting. The directors to retire in each financial year are the directors who
have been longest in office since their appointment or re-appointment. Directors appointed by the Board
in each financial year are subject to re-election by the shareholders at the next Annual General Meeting
following their appointments. The election of each director is voted on separately.

To assist shareholders in their decision, sufficient information such as personal profile, meetings attendance
and the shareholdings in the Group of each director standing for re-election is furnished in a separate
statement accompanying the Notice of the Annual General Meeting.

Directors’ remuneration
Remuneration Committee
The Remuneration Committee comprises the following directors:-

Dato’ Vaseehar Hassan bin Abdul Razack (Chairman)
Datuk Rameli bin Musa

Shamsudin @ Samad bin Kassim

Abdul Khudus bin Mohd Naaim

The Remuneration Committee met twice (2) during the financial year. The meetings were attended by all the
members of the Committee.

The Remuneration Committee is responsible for recommending the remuneration framework and the
remuneration packages of Non-Independant Executive Directors to the Board, so as to ensure that rewards
are linked to their performance and contributions to the Group’s growth and profitability in order to align the
interest of the directors with those of shareholders. The Committee also ensures the level of remuneration for
Non-Independant Executive Executive Directors are linked to their level of responsibilities undertaken and
contribution to the effective functioning of the Board.

The Board as a whole determines the remuneration packages of Independent Non-Executive Directors with
the directors concerned abstaining from discussions in respect of their individual remuneration. In deciding
on an appropriate level of fees for each Independent Non-Executive Director, the Board has considered
the responsibility level and time commitment required in attending both the scheduled and special Board
meetings, deliberation time required for Board papers, as well as number of membership assumed on Board
Committees.

Directors’ Fees and Remuneration

Details of the fees and remunerations of the directors of the Company during the financial year ended 31
January 2011 are as follows:-

Range of Remuneration

Executive Directors Non-Executive Directors
Below RM50,000 - 4
RM550,001 - RM600,000 1 -
RM600,001 - RM650,000 1 -

RM650,001 - RM700,000 - -
RM700,001 - RM750,000 - -
RM750,001 - RM800,000 1 -
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Executive Directors Non-Executive Directors

RM RM

Salaries and other emoluments 1,748,913 -
Fees/Allowances 24,000 148,700
Bonus 153,726 -
Benefit-in-kind 21,600 -
TOTAL 1,948,239 148,700

C. Shareholders

The Company recognises the importance of being accountable toitsinvestors and as such has maintained an
active and constructive communication policy that enables the Board and management to communicate
effectively with investors, stakeholders and the public generally.

The Annual General Meeting and Extraordinary General Meeting are the principal forums for dialogue
with private shareholders and institutional investors that allows the stakeholders to have a clear and
complete picture of the Group’s performance and position. These are crucial mechanisms in shareholder
communication for the Company.

It is the Company’s practice to send the Notice of Annual General Meeting and related papers to
shareholders at least twenty one (21) working days before the meeting date. The Annual General Meeting is
generally well attended whilst shareholders have direct access to the Board and are given the opportunity
to participate and vote on resolutions. Both private and institutional shareholders are invited to ask questions
both about the resolutions being proposed or about the Group’s operations in general.

The Chairman of the Board addresses shareholders on the review of the Group’s operations for the financial
year and outlines the prospects of the Group for the subsequent financial year. Where it is not possible to
provide immediate answers, the Chairman will undertake to furnish the shareholder with a written answer
after the Annual General Meeting.

A press conference is held immediately after the Annual General Meeting where the Chairman advises the
press about the resolutions passed and answers questions relating the Group. The Executive Vice-Chairman
and the Executive Director are also present at the press conference to clarify and explain any issue.

Throughout the financial year, the Company has programmes for meetings or interviews with the investment
community or the press. Investors’ and analysts’ feedback is sought to ensure principal issues are being
effectively communicated and shareholders’ objectives are known.

The Company’s website at http://www.ingresscorp.com.my contains vital information concerning the Group
which is updated on a regular basis and shareholders are able to put questions to the Company through the
website.

D. Accountability and audit
Financial reporting
It is the Board’s commitment to present a balanced and meaningful assessment of the Group’s financial
performance and prospects at the end of the financial year, primarily through the annual financial statements
and quarterly announcement of results to Bursa Malaysia as well as the Chairman’s statement and review of

operations in the Annual Report.

The Board is assisted by the Audit Committee to oversee the Group’s financial reporting process and the
quality of its financial reporting.
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State of internal control

The Board acknowledges its responsibilities for the Group’s systems of internal control covering not only
financial controls but also operational and compliance controls as well as risk management.

The Statement on Internal Control furnished on pages 49 to 50 of the Annual Report provides an overview
about the state of internal controls within the Group.

Relationship with the Auditor

Key features underlying the relationship of the Audit Committee with the external auditor are included in the
Audit Committee’s terms of reference as detailed on pages 46 to 47 of the Annual Report.

A summary of the activities of the Audit Committee during the financial year are set out in the Audit
Committee Report on pages 46 and 48 of the Annual Report.

Corporate social responsibility

The Group is committed to sustainable development. Safety, health and environment as well as community
responsibilities are integral to the way in which the Group conducts its business. The Company’s commitment
to corporate social responsibility extends beyond corporate philanthropy as the Group actively seeks the
participation of its employees in such programmes. Future details on CSR are given on page 53.

Compliance statement

The Company has complied throughout the financial year with all the Best Practices of corporate governance
set out in Part 2 of the Code, except for Best Practice AAVII in respect of the identification of a Senior
Independent Non-Executive Director in the Annual Report, to whom concerns may be conveyed.

Given the current composition of the Board, in particular the strong and independent element and the
separation of the roles of Chairman and Executive Vice-Chairman, the Board does not consider it necessary
at this juncture to identify a Senior Independent Non-Executive Director.

Shamsudin @ Samad bin Kassim
Chairman
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Group Structure

y INGRESS CORPORATION
BE RHAD (490799-K)

AUTOMOTIVE

® AUTOMOTIVE COMPONENTS MANUFACTURING (ACM)

INGRESS ENGINEERING SDN BHD 100%

MALAYSIA | |\ GRESS PRECISION SDN BHD 90%
INGRESS TECHNOLOGIES SDN BHD 70%
INGRESS CES SDN BHD 70%
TALENT SYNERGY SDN BHD 100%
[ ]
INGRESS AUTOVENTURES CO., LTD 62.5%
L THAILAND

FINE COMPONENTS (THAILAND) CO., LTD 100%
°

s INDONESIA | pT. INGRESS MALINDO VENTURES 81%
[ ]

INDIA INGRESS MAYUR AUTO VENTURES PRIVATE LIMITED. 40%

® PREMIUM AUTO DEALERSHIP (PAD)

INGRESS AUTO SDN BHD 100%
°

POWER ENGINEERING & PROJECTS (PEP)

MULTI DISCOVERY SDN BHD 100%
RAMUSA ENGINEERING SDN BHD 95.5%
INGRESS FABRICATORS SDN BHD 100%

BALFOUR BEATTY RAIL SDN BHD 30%

% - Effective Equity Interest
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CHAIRMAN’S STATEMENT / PENYATA PENGERUSI

INDUSTRY OVERVIEW

Thefinancialyearunderreview, whichisapproximately
equivalent to the calendar year 2010, saw the
economy in the region bounced back stronger
after emerging from the aftermath of the global
economic crisis in 2008/2009. The Government’s swift
action of economic stimuli put in place in 2009 by
our Honourable Prime Minister, successfully set the
footing for the country’s economic recovery. With
the improving economy, the automotive industry in
Malaysia continued with its upward momentum into
the calendar year 2010. Total vehicle sales (“TIV”)
in the country grew by 12.7% from 2009 to hit an all
time high of 605,156 units, thus surpassing the previous
record of 552,316 units achieved in 2005.

In Thailand, TIV increased by 45.8%, registering
800,357 units of vehicles for the calendar year 2010
from 548,871 units in 2009. At the same time, total
automotive production for Thailand in 2010 surged
64.6% to 1,645,304 unit of vehicles from 999,378 units
last year. Vehicle sales in Indonesia, meanwhile,
had an even more robust growth with vehicle sales
expanding 57.3% in 2010 to a total of 764,710 units compared with 486,088 units in
the previous year.

The economic transformation program initiated by the Government had also
spurred the growth of the construction industry. This augurs well for the railway
construction sector, power industry as well as the oil and gas industry, giving new
opportunities for our Power Engineering and Projects Division (“PEP Division”).

FINANCIAL OVERVIEW

On the back of strong figures shown by the automotive industry in the region, the
Group successfully recorded another year of extremely strong performance. The
Group registered a 17.0% improvement in revenue to RM761.2 million from RM650.6
milion a year earlier. Our stronger performance was mainly due to the better
overall contributions from our Automotive Division, particularly the Automotive
Components Manufacturing Divisions in Malaysia and Thailand.

In line with the increasing revenue, the Group posted a remarkable increase
of 61.1% in net profit to RM29.8 million for the financial year ended 31 January
2011 from RM18.5 million achieved previously. The better profits recorded have
resulted in a healthier financial position for the Group. The Debt-Equity ratio for
the Group has now been reduced to 1.54 times compared to 2.21 last financial
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GAMBARAN KESELURUHAN INDUSTRI

Dalam tahun kewangan yang semasa, yang
lebih kurang setara dengan tahun kalendar 2010,
menyaksikan ekonomi di rantau ini kembali kukuh
selepas krisis ekonomi global pada tahun 2008/2009.
Tindakan pantas Kerajaan melancarkan pakej stimulus
ekonomi dalam 2009 yang diumumkan oleh YAB
Perdana Menteri, berjaya membantu memulihkan
ekonomi negara. Dengan ekonomi yang semakin
baik, momentum bagi industri automotif di Malaysia
terus meningkat dalam tahun kalendar 2010. Jumlah
penjualan kenderaan (“TIV”’) dinegarainiberkembang
sebanyak 12.7% dari tahun 2009 dengan mencatatkan
jualan tertinggi sebanyak 605,156 unit, melebihi rekod
sebelum ini sebanyak 552,316 unit yang direkodkan
pada tahun 2005.

TIV di Thailand mencatatkan peningkatan sebanyak
45.8%, denganjualansebanyak 800,357 unitkenderaan
pada tahun kalendar 2010 berbanding 548,871 unit
pada tahun 2009. Pada masa yang sama, jumlah
keseluruhan pengeluaran automotif Thailand pada
tahun 2010 meningkat 64.6% kepada 1,645,304 unit
dari 999,378 unit kenderaan pada tahun sebelumnya.
Sementara itu, jualan kenderaan di Indonesia
mencatat pertumbuhan yang lebih tinggi dengan
jualan kenderaan meningkat sebanyak 57.3% bagi
tahun 2010 dengan jumlah 764,710 unit dibandingkan
dengan 486,088 unit pada tahun sebelumnya.

Program transformasi ekonomi yang dilaksanakan
oleh Kerajaan juga memacu pertumbuhan industri
pembinaan. Ini merupakan suatu petanda baik untuk
sektor-sektor pembinaan kereta api, industri elektrik
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year, stemming from both the repayment of borrowings / financing and the
strengthening of reserves. Net tangible assets per share also improved to RM1.96
per share from RM1.83 per share last financial year.

OPERATIONS REVIEW

For the financial year under review, virtually all of our operations showed
encouraging improvements, led by our Automotive Division, garnering 89.4% of
the Group’s total revenue, especially our Malaysian and Thailand operations. For
Malaysia, the improvement was virtually across our product lines but most notably
from this being the first full financial year of supplies for door related parts and sash
for Perodua Alza and Proton Exora. In Thailand, the revenue increase stemmed
from volume improvements in virtually all of our supplies to our customers, namely
Mitsubishi, Honda, Isuzu, Ford / Mazda. Notably amongst these, was the marked
volume increase in our supplies to Mitsubishi’s one-tonne pick-up truck models and
Honda models. Our Indonesian operation also posted encouraging performance
although its overall contribution to the Group remained marginal at this point.

In December 2010, another milestone was achieved by the Group with the
formation of our joint venture company in India, Ingress Mayur Auto Ventures Private
Limited, in which the Group subscribed 40% of the equity whilst the remaining 60%
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serta industri minyak dan gas yang memberi peluang
baru bagi Bahagian Kejuruteraan Kuasa dan Projek
(“PEP”).

ULASAN KEWANGAN

Disokong oleh prestasi industri automotif yang
menggalakkan di rantau ini, Kumpulan telah
sangat
berjaya

merekodkan  prestasi yang

Kumpulan

berjaya
cemerlang sekali lagi.
mencatat peningkatan perolehan sebanyak 17.0%
kepada RM761.2 juta daripada RM650.6 juta pada
tahun kewangan yang lepas. Prestasi cemerlang
Kumpulan adalah hasil sumbangan perolehan yang
lebih baik secara keseluruhan daripada Bahagian
Automotif kami, khususnya Bahagian Pengeluaran
Komponen Automotif di Malaysia dan Thailand.

Sejajar dengan peningkatan dalam perolehan,
Kumpulan mencatat peningkatan luar biasa dalam

keuntungan bersih sebanyak 61.1% kepada RMZ29.8
juta bagi tahun berakhir 31 Januari 2011 daripada
RM18.5 juta yang dicatatkan pada tahun kewangan
yang lepas. Peningkatan keuntunganyang direkodkan
telah menghasilkkan kedudukan kewangan yang lebih
sihat bagi Kumpulan. Nisbah Hutang kepada Ekuiti
untuk Kumpulan kini telah berkurang kepada 1.54 kali
berbanding dengan 2.21 kali pada tahun kewangan
lepas, hasil daripada pembayaran hutang dan
penguatan rizab. Aset ketara bersih bagi setiap saham
juga bertambah baik iaitu kepada RM1.96 bagi setiap
saham daripada RM1.83 bagi setiap saham pada
tahun kewangan lepas.

TINJAUAN OPERASI

Bagi tahun kewangan semasa, hampir semua
peningkatan yang
memberangsangkan terutama sekali sumbangan
daripada Bahagian Automotif yang merekodkankan

operasi kami menunjukkan
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being owned by our joint venture partner. I’'m happy to inform that even in infancy,
the JV company has already secured a contract to supply Suzuki Maruti India of
mouldings for its new model slated to commence in the second half of the current
financial year.

Our Premium Automotive Dealership (“PAD”) for BMW vehicles continued to post
respectable number of vehicles sales. As part of our strategy to improve our range
of services and increase margins, during the financial year our PAD operations
commenced a body and paint shop for repairing BMW vehicles.

For the Power Engineering and Projects Division, revenues declined about a tenth
compared to a financial year earlier which mostly due to delays in commencing
the already secured projects. Within the division, Multi Discovery Sdn Bhd remained
the main revenue contributor derived from the transmission line and substation
projects undertaken during the financial year. However, the division was actively
involved in bidding for new projects in the power, railway, as well as oil and gas
sectors. These efforts are expected to lay the foundation for future growth for the
division.

PROSPECTS

The economic prospect for Malaysia remains good. In its bulletin in April 2011, the
Malaysian Institute of Economic Research (“MIER”) contended that the economic
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89.4% daripada jumlah keseluruhan perolehan
Kumpulan khususnya operasi kami di Malaysia dan
Thailand. Peningkatan prestasi di Malaysia adalah
sumbangan daripada peningkatan bagi kebanyakan
produk kami tetapi yang paling ketara adalah
sumbangan daripada pembekalan untuk bahagian
berkaitan pintu dan “Sash” bagi Perodua Alza dan
Proton Exora. Peningkatan perolehan di Thailand pula
adalah hasildaripada peningkatan pembekalan untuk
pelanggan-pelanggan kami iaitu Mitsubishi, Honda,
Isuzu, Ford / Mazda. Peningkatan paling ketara adalah
peningkatan dalam pembekalan kami kepada model
Mitsubishi dan Honda. Operasi kami di Indonesia
juga merekodkan prestasi yang memberansangkan
walaupun sumbangan perolehan secara keseluruhan
bagi Kumpulan adalah marginal pada masa ini.

Pada bulan Disember 2010, Kumpulan telah
merekodkan satu lagi dengan
pembentukan syarikat usahasama di India, Ingress
Mayur Auto Ventures Private Limited di mana
Kumpulan memegang 40% ekuiti manakala 60% lagi

pencapaian

dimiliki oleh rakan kongsi usahasama kami. Dengan
sukacitanya, saya ingin memaklumkan bahawa
syarikat usahasama ini telah mendapat kontrak untuk
membekalkan komponen “moulding” kepada Suzuki
Maruti India untuk model baru yang dijadualkan
akan dilancarkan pada pertengahan kedua tahun
kewangan semasa ini.

Pengedar Automotif premium untuk kenderaan BMW
(“PAD”) terus mencatat jumlah jualan kenderaan yang
memberangsangkan. Sebagai sebahagian daripada
strategi kami untuk meningkatkan mutu perkhidmatan
dan margin kami, dalam tahun kewangan yang
semasa, operasi PAD kami memulakan perkhidmatan
pembaikpulih yang diiktiraf untuk kenderaan BMW.

Bahagian PEP mencatatkan penurunan perolehan
sekitar sepersepuluh berbanding tahun kewangan
sebelumnya kebanyakannya kerana kelewatan
dalam memulakan projek yang sudah diperolehi.
Multi Discovery Sdn Bhd terus menjadi penyumbang
perolehan utama hasil daripada jalur transmisi dan
projek substation yang diperolehi dalam tahun

kewangan semasa. Bahagian ini terlibat secara
aktif dalam membida projek-projek baru dalam
sektor kuasa, kereta api elektrik, serta sektor minyak
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recovery, which started in mid-2009, will continue
in 2011. Developing Asia with better economic
fundamentals and stronger domestic demand is
set to lead global growth. MIER also projected the
domestic economy will grow 5.2% year-on-year and
domestic demand will continue to remain strong from
supportive government policy measures.

Although our local economy has been resilient and
consumer sentiments remained positive, we have to
remain cautious as the uncertainties over the global
economies remain unresolved, especially the Euro
Zone debt crisis. This, together with resultant shortage
of components and spare parts due to the earthquake
that hit Japan in March 2011, have dampened
somewhat the automotive industry in Asean in first
half of 2011. However, all the Japanese automakers in
Asean have taken steps to mitigate these downside,
with full recovery targeted by the third quarter of this
financial year.

In Malaysia, the Malaysian Automotive Association
(“MAA”) remains positive for the local automotive
industry in 2011 to embark on recovery due to
the unexpected event in Japan. For 2011, MAA is
projecting sales to marginally rise to 618,000 units. The
Government initiative to accelerate the liberalisation
of the automotive industry is not expected to impair
sales volume but may cause reorganization within
the industry players. In terms of operations, our ACM
Malaysia is currently gearing for the commencement
for the supply of parts for both Perodua and Proton
new models.

In the case of Thailand, TIV for the calendar year
2011 is forecast at 800,000 units of vehicles, whilst total
production is targeted to increase by 9.4%, year-on-
year, to 1.8 million units of vehicles. However, some
correctionsmay be expected depending onthespeed
of recovery for parts supply from Japan. Currently, our
ACM Thailand Division is making preparations for the
commencement of supply of new parts for General
Motors as well as Suzuki in the fourth quarter of the
current financial year.
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dan gas. Usaha ini dijangka akan menjadi asas
bagi pertumbuhan bahagian ini pada tahun-tahun
hadapan.

PROSPEK

Prospek ekonomi Malaysia dijangkakan kekal
baik. Dalam buletin yang dikeluarkan oleh Institut
Penyelidikan Ekonomi Malaysia (“MIER”) pada bulan
April 2011, MIER berpendapat bahawa pemulihan
ekonomi yang bermula pada pertengahan 2009 akan
berterusan pada tahun 2011. Perkembangan Asia
dengan asas ekonomiyang lebih baik dan permintaan
domestik yang lebih tinggi akan
pertumbuhan global. MIER juga menjangkakan
ekonomi domestik akan berkembang sebanyak 5.2%
daripada tahun kalendar yang lepas dan permintaan

membantu

domestik akan terus kukuh dengan sokongan daripada
dasar kerajaan.

Walaupun ekonomi tempatan kukuh dan sentimen
pelanggan terus positif, kita harus sentiasa berhati-

hati kerana ketidaktentuan terhadap ekonomi global
terutamanya krisis hutang Zon Euro. Keadaan ini
diburukkan lagi dengan impak kekurangan komponen
dan alat ganti akibat daripada gempa bumi yang
melanda Jepun pada Mac 2011 telah merencetkan
industri automotif di Asean pada separuh pertama
tahun kalendar 2011. Namun begitu, semua pembuat
kereta Jepun di Asean telah mengambil langkah untuk
memperbaiki situasi ini dengan pemulihan penuh
disasarkan pada suku tahun ketiga tahun kalendar
2011.

Persatuan Automotif Malaysia (“MAA”) tetap positif
terhadap industri automotif tempatan pada tahun
2011 yang telah memulakan aktiviti pemulihan akibat
kejadian yang tidak dijangka di Jepun. Bagi tahun
kalendar 2011, MAA mensasar penjualan yang lebih
baik kepada 618,000 unit. Inisiatif Kerajaan untuk
mempercepatkan
dijjangka tidak akan mengganggu jumlah jualan
tetapi boleh menyebabkan penyusunan semula
di kalangan pemain industri. Dalam aspek operasi,

liberalisasi  industri automotif
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A much better performance is forecast for Indonesia, with TIV for the calendar
year 2011 is expected to increase by 11.2% to 850,000 unit. In line, we expect our
Indonesian operations to continue improving in the current year.

We expect PEP Division to bounce back this financial year with stronger numbers
from the expected contributions from its current projects in hand as well as the

commencement of new projects especially in the Power and Railway sectors.

CORPORATE ACTIVITIES

In the corporate front, | would like to take this opportunity of sharing with our
beloved shareholders on the successful settlement of our Sukuk Al-ljarah on 30th
June 2010. The then RM120.3 million outstanding Sukuk was completely refinanced
by internal funds and proceeds from the new RM110 million Syndicated Commodity
Murabahah Term Islamic Facility.

During the financial year, we undertook several divestments for marketing and
strategic reasons. First, we successfully divested to our joint venture partner 19%
equity in our associate company, Balfour Beatty Rail Sdn Bhd, which raised RM11.4
million cash. Subsequently, we completed the sales of 11.2% equity in our Thailand
subsidiary, Ingress Autoventures Co., Ltd to our Japanese partner for RM6.9 million
cash. Part of these proceeds were utilised to redeem the Sukuk, as mentioned
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ACM Malaysia kini sedang membuat persiapan untuk
memulakan pembekalan bahagian kenderaan untuk
model-model baru Perodua dan Proton.

TIV di Thailand bagi tahun kalendar 2011 pula dijangka
mencatatkan 800,000 unit kenderaan sementara
jumlahkeseluruhan pengeluarandisasarkan meningkat
sebanyak 9.4% daripada tahun kalendar yang lepas
kepada 1.8 juta unit kenderaan. Namun demikian,
sasaran tersebut bergantung kepada kecepatan
pemulihan bekalan alat ganti dari Jepun. Bahagian
ACM Thailand sedang membuat persiapan untuk
memulakan pembekalan bahagian kenderaan untuk
General Motors dan Suzuki pada suku keempat tahun
kalendar 2011.

Prestasi yang lebih baik dijangka untuk Indonesia
dengan TIV untuk tahun kalendar 2011 dijangka
akan meningkat sebanyak 11.2% kepada 850,000
unit. Selaras dengan itu, kami berharap operasi di
Indonesia akan terus berkembang dengan baik bagi
tahun kewangan semasa.

Kami berharap bahagian PEP akan bangkit semula
pada tahun kewangan ini dengan sumbangan
yang lebih kukuh daripada projek-projek yang telah
diperolehi serta bermulanya projek-projek baru
terutama di sektor-sektor Kuasa dan Kereta Api.

AKTIVITI KORPORAT

Saya ingin mengambil kesempatan ini untuk berkongsi
dengan para pemegang saham atas kejayaan
pelnyelesaian Sukuk Al-ljarah pada 30 Jun 2010.

Sukuk tertunggak yang bernilai RM120.3 juta itu telah
diselesaikan dengan pembiayaan semula sebanyak
RM110 juta daripada kemudahan yang diperolehi
daripada “Syndicated Commodity Murabahah Term
Islamic Facility” dan juga dana dalaman.

Dalam tahun kewangan semasa, kami melakukan
beberapa pelupusan pelaburan bagitujuan strategik.
Kami telah berjaya melupuskan 19% ekuiti dalam
syarikat bersekutu kami, Balfour Beatty Rail Sdn Bhd,
yang mana telah menjana tunai sebanyak RM11.4
juta. Seterusnya, kamijuga telah menjual 11.2% saham
dalam anak syarikat di Thailand, Ingress Autoventures
Co., Ltd kepada rakan niaga Jepun kami untuk RM6.9
juta tunai. Sebahagian daripada hasil penjualan
tersebut telah digunakan untuk menyelesaikan
Sukuk seperti yang disebutkan sebelum ini. Dalam
tahun kewangan semasa juga, Kumpulan telah
meningkatkan pemilikan ekuiti dalam anak syarikat di
Indonesia, PT Ingress Malindo Ventures kepada 81%
daripada 72% serta menyelesaikan pengambilan 40%
saham di Ingress Mayur Auto Ventures Private Limited.

Selain itu, kami juga terus menilai seluruh operasi kami
untuk menjadikannya lebih tersusun dan memfokus
sumber kami kepada aktiviti-aktiviti teras kami yang
lebih menguntungkan. Sejajar dengan ini, kita telah
melupuskan 100% ekuiti dalam dua unit kami iaitu,
Matrix Power Services Sdn Bhd dan syarikat bersekutu
Maju Nusa Sdn Bhd, selepas tahun kewangan
semasa.



CHAIRMAN’S STATEMENT / PENYATA PENGERUSI

earlier. During the financial year, we have also increased our effective equity
interest in our Indonesian subsidiary PT Ingress Malindo Ventures from 72% to 81%
as well as completed the subscription of 40% stake in Ingress Mayur Autoventures
Private Limited.

Furthermore, we are also continuously evaluating our whole operations, to make
it more lean and streamline as well as to concentrate our resources on our more
profitable core activities. This has led us to divest 100% of two of our operating units
namely, Matrix Power Services Sdn Bhd and our associate, Maju Nusa Sdn Bhd,
subsequent to the financial year under review.

DIVIDENDS

Due to certain financial covenants restrictions imposed on the Group by our
financiers, we are still unable to recommend any dividends to be paid for the
financial year ended 31 January 2011. The Board recognise your continued support
and patience and we will do everything to further improve our financials for this
coming financial year.
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DIVIDEN

Kami ingin memohon maaf kepada para pemegang
saham kerana Lembaga Pengarah sekali lagi tidak
dapat mengisytiharkan dividen bagi tahun kewangan
berakhir 31 Januari 2011 kerana sekatan kewangan
yang dikenakan terhadap Kumpulan oleh para
pembiaya. Lembaga Pengarah berbesar hati dengan
sokongan dan kesabaran anda dan kami akan
melakukan segalanya untuk memperbaiki kedudukan
kewangan kami pada tahun kewangan yang akan
datang.

UCAPAN TERIMA KASIH

Kami ingin menyampaikan penghargaan yang
tidak terhingga kepada semua pemegang yang
berkepentingan, terutamanya kepada pemegang
saham kami yang dihormati atas sokongan anda dan
kepercayaan terhadap kami bagi sepanjang tahun
kewangan.

Kami juga ingin menyampaikan penghargaan kami
kepadapelanggan-pelanggan,bank-bank,wakil-wakil

kerajaan, dan agensi serta semua rakan perniagaan
kami di Malaysia, Thailand, Indonesia, Jepun, Korea
dan India atas sokongan dan kepercayaan terhadap
kami.

Ucapan terima kasih yang tidak terhingga juga kami
ucapkan kepada pihak pengurusan dan kakitangan
atas sokongan, sumbangan, dedikasi dan usaha tak
kenal lelah mereka bagi pencapaian prestasi luar
biasa Kumpulan untuk tahun kewangan 2011.

Akhir kata, saya ingin mengucapkan terima kasih
secara peribadi kepada rakan-rakan saya yang
dihormati atas kepimpinan mereka, nasihat, arahan,
bimbingan pakar dan komitmen mereka terhadap
kejayaan Kumpulan sepanjang tahun.

Terima Kasih.

Shamsudin @ Samad bin Kassim
Pengerusi
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= Dato’ Vaseehar Hassan bin Abdul Razack = Dato’ Zulkifly @ Ibrahim bin Ab Rahman
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Mr. Samad holds a Bachelor of Economics
from University of Malaya and a Master
in Public and International Affairs from
University of Pittsburg, USA. He commenced
his career in 1970 in the Public Service and
in 2000 was appointed as Chief Executive
Officer of the Small and Medium Industries
Development Corporation until  his
retirement in 2001.

He also sits on Boards of Century Logistics
Holdings Berhad, Supermax Corporation
Berhad, Kinsteel Berhad, Perwaja Holdings
Berhad, Multi-Code Electronics Industries
(M) Berhad, BHS Industries Berhad and
Homeritz Corporation Berhad. He also
sits on the Board of several other private
limited companies.

He is a member of the Audit, Remuneration
and Nomination Committees of the
Company.

Save as disclosed on page 157, Mr.
Samad does not hold any securities in the
Company and its subsidiaries and none of
his family members have direct or indirect
relationship with any director and/or major
shareholder of the Company. He has not
entered into any transaction, whether
directly or indirectly, which has a conflict
of interest with the Company and has not
been convicted of any criminal offences
within the past 10 years. He attended all
of the nine Board Meetings held during the
financial year.
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En. Samad memegang ljazah Sarjana
Muda Ekonomi dari Universiti Malaya
dan Sarjana Hal-Ehwal Awam dan
Antarabangsa dari University of Pittsburgh,
USA. Beliau memulakan kerjayanya di
dalam perkhidmatan awam pada tahun
1970 dan seterusnya pada tahun 2000,
beliautelahdilantiksebagaiKetuaPegawai
Eksekutif Perbadanan Pembangunan
Industri Kecil dan Sederhana sehinggalah
persaraan beliau dari sektor perkhidmatan
awam pada tahun 2001.

Beliau juga adalah Ahli Lembaga
Pengarah Century Logistics Holdings
Berhad, Supermax Corporation Berhad,
Kinsteel Berhad, Perwaja Holdings Berhad,
Multi-Code Electronics Industries (M)
Berhad, BHS Industries Berhad dan Homeritz
Corporation Berhad. Beliau juga adalah
ahli Lembaga Pengarah bagi beberapa
lagi syarikat sendirian berhad.

Beliau adalah ahli Jawatankuasa Audit,
Imbuhan dan Perlantikan Syarikat.

Selain daripada yang telah dinyatakan
pada mukasurat 157, En. Samad tidak
mempunyai sebarang pegangan saham
di dalam Syarikat atau anak syarikat dan
tiada di kalangan ahli keluarga beliau
yang mempunyai kaitan secara langsung
atau tidak langsung dengan mana-mana
Pengarah dan/atau pemegang saham
utama Syarikat. Beliau tidak pernah
terlibat dengan apa-apa urusniaga sama
ada secara langsung atau tidak langsung,
yang mempunyai percanggahan
kepentingan dengan Syarikat dan tidak
pernah disabitkan apa-apa kesalahan
jenayah dalam tempoh 10 tahun yang
lalu. Beliau telah menghadiri kesemua
sembilan Mesyuarat Lembaga Pengarah
pada tahun kewangan semasa.
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Ingress Corporation Berhad

Datuk Rameli holds a Bachelor of
Telecommunications Engineering and a
Master in Microwave Communications
both from the University of Sheffield,
United Kingdom. He started his career as
a lecturer in electronics and microwave
telecommunications at Universiti Teknologi
Malaysia in 1972. He left Universiti Teknologi
Malaysia in 1975 to work with Pernas NEC
Telecommunications Sdn Bhd, where he
worked from 1976 to 1980 before joining
Sapura Holdings Sdn Bhd rising to the
post of Executive Vice-Chairman. In 1997,
he joined Tap Resources Berhad as its
Executive Chairman before his resignation
in 1998. He currently sits on the Board of
several other private limited companies.

Datuk Rameli is a member of the
Remuneration Committee of the
Company.

Save as disclosed on page 157, Datuk
Rameli does not hold any securities in the
subsidiaries. None of his family members
have direct or indirect relationship with
any director and/or major shareholder
of the Company save and except by
virtue of his substantial shareholdings and
directorship in Ramdawi Sdn Bhd. He has
not entered into any transaction, whether
directly or indirectly, which has a conflict
of interest with the Company and has not
been convicted of any criminal offences
within the past 10 years. He attended all
of the nine Board Meetings held during the
financial year.

Datuk Rameli memegang ljazah Sarjana
Muda Kejuruteraan Telekomunikasi dan
Sarjana Komunikasi Gelombang Mikro dari
University of Sheffield, United Kingdom.
Beliau memulakan kerjayanya sebagai
pensyarah dalam bidang elektronik
dan telekomunikasi gelombang mikro di
Universiti Teknologi Malaysia pada tahun
1972. Beliau meletak jawatan sebagai
pensyarah di Universiti Teknologi Malaysia
pada 1975 bagi menyertai Pernas NEC
Telecommunications Sdn Bhd, di mana
beliau berkhidmat dari tahun 1976
hingga 1980 sebelum meneruskan kerjaya
beliau bersama Sapura Holdings Sdn Bhd
sehingga dilantik menjadi Naib Pengerusi
Eksekutif. Dalam tahun 1997, beliau
menyertai Tap Resources Berhad sebagai
Pengerusi  Eksekutif sebelum meletak
jawatan pada tahun 1998. Beliau juga
adalah ahliLembaga Pengarah beberapa
syarikat sendirian berhad.

Datuk Rameli merupakan ahli
Jawatankuasa Imbuhan Syarikat.

Selain daripada yang telah dinyatakan
pada mukasurat 157 Datuk Rameli tidak
memegang sebarang saham dalam
anak syarikat dan tiada di kalangan ahli
keluarga beliau yang mempunyai kaitan
secara langsung atau tidak langsung
dengan mana-mana pengarahdan/atau
pemegang saham utama Syarikat kecuali
dan hanya dengan menjadi pemegang
saham utama dan jawatan pengarah
yang dipegang di Ramdawi Sdn Bhd.
Beliau tidak pernah terlibat dengan apa-
apa urusniaga sama ada secara langsung
atau tidak langsung yang mempunyai
percanggahan kepentingan dengan
Syarikat dan tidak pernah disabitkan apa-
apa kesalahan jenayah sepanjang 10

tahun yang lalu. Beliau telah menghadiri
kesemua sembilan Mesyuarat Lembaga
Pengarah pada tahun kewangan
semasa.
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