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NOTICE OF 2157
ANNUAL GENERAL MEETING

B

JNOTICE IS HEREBY GIVEN THAT the Iwenly-fist Annual General Meeting ("AGM") of
Caely Holdings Bhd will be convened and held at Geno Holel, Jolan Subang Mas,
Taman Subang Mas, 47620 Subang Jlaya, Selangor Darul Ehsan on Tuesday, 12 September 2017 at
10.00 a.m. for the purpose of considering and, if thought fit. passing the following resolulions:-

AGENDA
ORDINARY BUSINESS
1 To receive the Statutory Financial Statements for the financial year ended 31 March 2017 (Please refer lo
together with the Directors' and Auditors' Reports thereon, Explanatory
Note |)
2 To opprove the poyment of o single fier tax exempt final dividend of 1 sen per share [Resolution 1)
amounting o RME00.000.00 on 80,000,000 ordinary shares lfor the financlal year ended
31 March 2017,

3 To approve the payment of Direclors' fees amounting to RM240,350.00 for Ihe financial year  [Resolution 2)
ended 31 March 2017.

4 To approve the payment of Directors' fees and benefits up to an amount of RM300,000.00 to  (Resolution 3)
the Directors with effect from 31 January 2017 untll the next AGM.

5 To approve the re-election of the following Directors who shall retire pursuant to Article No. 124
of the Constitution of the Company:-
il MrOoiSay Teik: and (Resolution 4)
(i) MrSiow Hock Lee. {Resolution 5)

4 To approve the re-appaintment of Mr Hem Kan & Chan Hong Kee as Director of the  (Resolution 6)
Company.

7 To re-appoint Messrs PicewaterhouseCoopers as Auditors of the Company for the financial  [Reselution 7)
yvear ending 31 March 2018 and to authorise the Directors to determine their remuneration.
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NOTICE OF 2157
ANNUAL GENERAL MEETING (CONTINUED)

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

& Approval fo Continue In Office as an Independent Non-Execulive Director

"THAT approval be and is hereby given to the lollowing Independent Non-Executive Directors,
who have served the Company for a cumulative term of more than nine (%) years. fo confinue
to serve as Independent Non-Execulive Direclors of the Company in accordance with the
Malaysian Code on Corporate Govemance 201 2:-

(Il MrOoiSay Teik; [Resolution 8)
i)  MrSiow Hock Lee; and (Resolution 9)
(i)  MrHem Kan @ Chan Hong Kee " [Resalution 10)

9 Authority fo Allot Shares pursuant to Sections 75 and 74 of the Companies Act, 2014

“THAT subject always to the Companies Act, 2014 ["the Act"). the Main Market Listing (Resolution 11)
Requiremenls of Bursa Maolaysia Securities Berhod ["Bursa Securifies"). the Company's
Constitution and the approval of the relevant government/regulatory authorities, the
Directors be and are hereby empowered pursuant lo Seclions 75 and 76 of the Act 1o lsue
and allo! new shares in the Company al any lime at such price, upon such terms and
condifions. for such purposes and to such person(s) whomsoever as the Directors may in their
absclule discretion, deem fit and expedient in the inlerest of the Company, provided that the
aggregate number of shares issued pursuant to this resolution does not exceed 10% of the
total number of issued shares of the Company for the fime being AND THAT the Directors be
and are also empowered to obtain the approval from Bursa Securities for the listing of and
quotation for the additional shares so sued AND THAT such authorly shall commence
immediately upon the passing of this Resclution and conlinue to be in force until the
conclusion of the next AGM of the Company.*

10 To ansact any other business of the Company which due nolices shall be given in
accordance with the Companies Acl, 2016 and the Constitution of the Company.
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NOTICE OF 2157
ANNUAL GENERAL MEETING (CONTINUED)

NOTICE OF DIVIDEND ENTITLEMENT

NOTICE 15 ALSO HEREBY GIVEN THAT subject lo the shareholders' approval for the payment of single tier lox
exempt final dividend of | sen per share for the financial year ended 31 March 2017 ("Dividend"] under
Resolution 1 al the Twenty-Fist AGM ol the Company. the Dividend will be paid to the shareholders on
24 October 2017. The enfiiement date for the Dividend shall be 4 Oclober 2017

A Depositor shall qualily for entfitiement only In respect of -

(a) Shares ransferred into the Depositors' Securities Account on or before 4.00 p.m. on & Oclober 2017

in respect of ransfers: and

(b} Shares boughl on the Bursa Maolaysia on @ cum enfilemenl basis cccording to the Rules of the

Bursa Malaysia,

BY ORDER OF THE BOARD

CHAMN SAU LENG (MAICSA 7012211)

RUZETI EMAR BINTI MOHD ROSLI (LS 0007945)
Joint Secretaries

Selangor Darul Ehsan

31 July 2017

NOTES:

Only depositors whose names appedar in the Record of Depositors as al 12 September 2017 ["General
Meeting Record of Depaositors”) shall be regarded as members entilled lo attend. speak and vole al the
Meeting.

A member entitled to attend and vate at the above meeting is entifled 1o appoint o proxy to attend and
vole in his stead. A proxy may bul need nol be a member of the Company.

A member may appoint up to two 2] proxies to allend at the same meeling. Where @ member appoints
two (2] proxes, the proxies shall not be valid unless the member specifies the proporions of his
shareholdings to be represented by each proxy.

Where a member of the Company s an exemp! authorsed nominee which holds ordinary shares in the
Company for mulliple beneficiol owners in one securilies accounl (Yomnibus cccount”). there is no limit o
the number of proxies which the exemp! authorised nominee may appoint in respect of each omnibus
account it holds.

The insfrument appointing a proxy in the case of an individual shall be signed by the cppointer or
his attomey and in the case of a corporation, the insfrument appoiniing a proxy or proxies
must be under seal or under the hand of an officer or altorney duly authorised,
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NOTICE OF 2157
ANNUAL GENERAL MEETING (CONTINUED)

NOTES: ([CONTINUED)
4  The instrument appoinfing a proxy must be deposited ol the Regitered Office situated af
Level B Symphony House Block D13 Pusat Dagangan Dana | Jalon PJU 1A/44 47301 Petaling Joya Selangor
Darul Ehsan not less than wenly-four (24) hours before the time appointed for holding the meeling or any
adjoumment thereof as Paragraph B.27(A) of the Main Market Listing Requirements of Bursa Malaysia
Securities Berhad requires all resolutions set oul in the Notice of General Meeling to be put to vote by poll.

Personal Data Privacy:

By submitling an Instrument appointing a proxy(les) and/er representalive(s) to atfend, speak and vote of the
AGM and/for any adjoumment thereol, a member of the Company (i) consenls to the collection, use and
disclosure of the member's personal data by the Company (or ifs agents) for the purpose of the processing anc
adminisiralion by the Company [or ifs ogents) of proxies and representalives appointed for the AGM fincluding
any adjournment thereof]. and the preparation and compilation of the atfendonce lists. minules and other
documents relating lo the AGM (including any adioumnmen! thereol), and in order for the Company (or its
agenis) lo comply with any cpplicable laows. listing rules. regulalions and/for guidelines [colleclively, the
"Purposes"); (il) warrants that where the member discloses fhe personal data of the member's proxy(ies) and/for
representative(s) to the Company (orifs agentls), the member has oblained the prior consent of such proxy(ies)
and/or represenialive(s] for the collection, use and disclosure by the Company [or ils agenls) of the personal
data of such proxyfies) and/or representative(s] for the Purposes; and (i) ogrees that the member will indemnify
the Company in respect ol any penallies. iabilities. claims. demands, losses and damages os a resull of the
member's breach of wamranly.
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NOTICE OF 215
ANNUAL GENERAL MEETING (CONTINUED)

APLANATORY NOTES:
I Statutory Financial Statements for the financial year ended 31 March 2017

This agenda item is meant for discussion only as the provision of Section 340(1){a) of the Act reguires the
Stalulary Financial Stalements lo be loid al the AGM. As such, Ihis ogenda item does nol require
shareholders’ approval and hence. is not put forward for voling.

2  Ordinary Resolution No. 3 - Directors' Fees and Benefits

Ordinary Resolution No. 3 relates to the proposed payment of Directors' lees and benefits 1o the Direclors
from 31 January 2017 urfil the next AGM of the Company, which comprise the following:-

Board Chaimman Executive Direclors Non-Executive Directors
Directors' Fees RM&2.675 RM&2.675 RM115.000
Meeling Allowance for RS00 RM300 RM300 to RM500
attendance of Board and per meeling per meeting per meeting
Board Committes
Meelings
Other Benefits Company car Company car -

3  Ordinary Resolufions No. 8, 9 & 10 - Approval fo Confinue in Office as an Independent Non-Execulive
Director

The Board of Directors has via the Nomination Cormmittee conducted an annual perlormance evaluation
and assessment of Mr Ooi Say Teik, Mr Siow Hock Lee and Mr Hem Kan @ Chan Hong Kee who have served
a5 Independent Non-Executive Directors of the Company for a cumulative term of more than nine (9]
years, and hereby recommends them to confinue to act as Independent Non-Execulive Directors of the
Company based on the following justifications:-

il They have tulfiled the criteria under the definition on Independent Directors as stated in the Bursa
Malaysia's Main Markel Lisling Regquirements. and therefore is able lo biing independent and
objeclive judgement to the Board:

(i) They have been with the Campany for more than nine (9) years and therefore understand the
Company's business operalions which enable them to paorticipate actively and confribute during
deliberations or discussions at the Meetings;

fil} They have contibuted sufficient time and efforts ond attended all the Meetings for informed and
balonced decision making: and

[iv) They have exercised due care and diigence during their tenure as Independent Non-Execulive
Direclors of the Company and camed out their fiduciary duly in the interest of the Company and
shareholders withou! being subject lo influence of management.




EXPLANATORY NOTES: [CONIINUED]

NOTICE OF 2157
ANNUAL GENERAL MEETING (CONTINUED)
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Ordinary Resolulion No. 11 = Autherity to allol shares pursuant to Sections 75 and 76 of the Companies Aci,
2016

The Resalution 11, If approved, will empower the Directors of the Company, from the date of the above
AGM, authority 1o lssue and allot shares in the Company up 1o an aggregote amoun! nol exceeding 107%
of the total number of issued shares of the Company for such purposes as the Directors consider would be
In the interest of Ihe Company. This authorily unless revoked or varied al a general meeting will expire al
the next AGM of the Company.

The Mandale is as renewal of the Mandate granted by the members al the lost AGM held on 23 September
2014, The Mandate granted at the last AGM was not utilised by the Company ond thus. no proceeds were
raised.

The Renewed Mandale will empower the direclors fo raise fund via issuance ol new shares without delay.
in Ihe even! of business opportunilies arise.
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NOTICE OF 2157
ANNUAL GENERAL MEETING (CONITINUED)

ATEMENT ACCOMPANYING NOTICE OF TWENTY -FIRST ANNUAL GENERAL MEETING
NAMES OF DIRECTORS STANDING FOR RE-ELECTION OR RE-APPOINTMENT

I Ordinary Resolulions 4 and 5 - Re-election of Directors

The Directors who are reliing pursuant 1o Arficle No. 124 of the Constitution of the Company and seeking
for re-election at the lorthcoming Twentby-First Annual General Meeting ("21s51 AGM") are as follows:-

(I} Mr Ool Say Teik: and

(i} MrSiow Hock Lee.

2  Ordinary Resolution é - Re-appaintmenl of Director

There is no age limll to act as directors in a public company pursuant to the Companies Act 2016 which
came in force on 31 January 2017. In this respect, MrHem Kon @ Chon Hong Kee, cged above 70 who was
re-appointed pursuant to Seclion 129 of the Companies Acl 1745 al the lasl AGM of the Company. will
haold office until the canclusion of this 215t AGM.

The Crdinary Resolution é. if passed, will enable Mr Hem Kan @ Chan Hong Kee, who has offered himself for
re-appointment as Direclor ot the 215t AGM. to continue fo act as a Direclor of the Company and he shall
be subject o refirement by rolation ot o loter date.

Details of the above Directors are sel oul in the Directors' Proliles seclion and their shareheldings in the
Company. where applicable, are set out in the Analysis of Shareholdings section appearing on pages 12 to 14
and 155 to 157 of the Company's Annual Report respeclively.
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GROUP STRUCTURE
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FINANCIAL HIGHLIGHTS

2013 2014 2015 2014 2007

RM'000 RMD00 RMO00 RMD0O RMO00

Revenue 91,522 94,531 94,494 118.135 119,130
Profit Before Tax 2,124 4811 5014 7.534 7.182
Profit Alfributable to | 681 7.104 3.784 5159 5.515

Owners of the Company

Dividend Declared 800 800 BOO
Sharehaolders' Equity 65,174 74,046 764,883 82,797 87.099
Tolal Assets 92877 107.943 131,924 157,703 149,819
Total Borrowings 14,352 14,690 19,185 31.920 23,613
Basic Eamings Per Share [sen) 2.10 8.88 4.73 &.45 &89

Net Assefs Per Share (RM) 0.81 0.73 0.946 1.03 1.09




CAELY HOLDINGS BHD. @
:maiﬂ;rhn::mm;; \./
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DATIN FONG NYOK YOON
Aged 55, Malaysian, Female
Execufive Charperson/Non-independent Executive Director

Datin Fong Nyok Yoon & the Executive Chalrperson of Caely Holdings Bhd (CHB), a post she has held since 2
October 2002, She k alko a member of the Remuneralion Commiltes.

Datin Fong has been involved in the ladies undergaments industry since she started her career in 1985 and has
garnered extensive experience and knowledge in this indusiry. She is the driving force in the Original Equipment
Marnufacturer (OEM)'s exporl markels, which has been lhe dominant revenue confributor to the Group.

Dalin Fong s the spouse o Dalo' Chuah Chin Lol the Managing Director and a major shareholder of the
Company. She does not hold any directorship In other public companies. Currently. she holds directorship in the
subsidianies of CHB.

Save as disclosed above, she does not have any fomily relationship with any other Director and/or major
shareholder of the Company and does nat have any confiict of Interest with CHB. She has not been convicted
of any offences within the past five [5) years other than traffiic offences. it any. She attended all five (5) Board
Meelings of CHB held during the financial year ended 31 March 2017,

DATO" CHUAH CHIN LAl
Aged 57, Malaysian, Male
Managing Direclor

Date' Chuah Chin Lai is the Managing Director of CHB. a post he has held since his appaintment on 2 October
2002,

Date' Chuah has gained vast business acurnen with his involvemen! with various businesses. He and his spouse.
Datin Fong Nyok Yoon. were among the founders of the Group's business. He heads the direct selling division and
is aclively involved in the Group's Properly and Construction and OEM export businesses.

He does not hold any directorship in other public companies. Cumenily, he holds directorship in the subsidiaries
of CHB.

Save os disclosed above. Dato' Chuoh does not have any lamily relationship with any Director and/for major
sharehalder of the Company and does not have any conflict of interest with CHB. He has not been convicted of
any offences within the past five (5] years other than raffic offences. it any. He attended all five (5) Board
eelings ol CHB held during the financial year ended 31 March 2017,
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DIRECTORS’ PROFILE (CONTINUED)

'SIOW HOCK LEE
Aged 41, Malaysian, Male
Independent Non-Executive Director

Slow Hock Lee is an Independent Non-Executive Director of CHBE and was appointed to the Boord on 5 June
2003. He is the Chairman of the Risk Management and Audit Commitiee and a member of the Remuneration
Committee and the Nomination Committee.

Mr, Siow i a member of the Association of Charfered Cerlified Accountants and the Maloysion Institute of
Accountants. He has extensive werking experience in providing audit and accounling related services. Mr. Siow
s also an Independent Non-Execulive Director of Amtel Holdings Berhad and Green Ocean Corporalion
Berhad. the shares of both companies are listed and fraded on Bursa Malaysia Securifies Berhad.

Mr. Siow has no family relationship with the other Directors and mojor shareholders of CHB. He has no conflict of
interes! with CHB and hos not been convicted for any offences within the past five (5} years other than traffic
offences. if any. He atlended all five [5) Board Meelings of CHB held during the financial year ended
31 March 2017,

OOl SAY TEIK
Aged 57. Malaysian. Male
Independent Non-Execulive Director

Ooi Say Telk is an Independent Non-Execulive Director and was appeinted to the Board on 5 June 2003. He
holds the post of Chalrman of the Remuneration Committee and is @ member of the Risk Management and
Audil Commiltee and Nominalion Commities.

Mr. Ooi graduated from the University of Malaya in 1985 with a Bachelor of Arts (Hons), maojoring in Economics
and obtained his Bachelor of Laws (Hons) from the University of London. He was called to the Malaysian Bar and
admitted as an Advocate and Sdlicitor of the High Court of Malaya in 1971, He is g partner of a legal firm that is
involved in a wide spechrum of the law thal covers areas In corporale. banking and litigation,

Mr. Coi is an Independent Non-Execulive Director of Green Ccean Corporation Berhad. He has no lamily
relationship with the other Directors and major shareholders of CHE. He has no conflict of interest with CHBE and
has not been convicled lor any offences within the past five (5] years other than fraffic offences. if any. He
attended all five (5) Board Meetings of CHB held during the financial year ended 31 March 2017.
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DIRECTORS’ PROFILE (CONTINUED)

HEM KAN @ CHAN HONG KEE
Aged 77, Malaysian, Male
Independent Non-Executive Director

Hem Kan @ Chan Hong Kee is an Independent Non-Executive Director and wos appointed to the Board on 5
June 2003, He is the Chairman of the Nominalion Committee and a member of the Risk Management and Audit
Committee.

Mr. Chan has extenzive business experience in various business sectors such as housing development and oil
palm plantalion. He b the Honorary Chairman for both the Perak Chinese Chamber of Commerce and Industry
and the Lower Perak Chinese Chomber of Commerce. He is also the Board Chalrman of San Min Secondary
School, Teluk Intan. and is an Adviser o the Hilir Perak Dialysis Centre.

Mr. Chan does not hold any directorship in other public companies and has no family relalionship with the other
Directors and major shareholders of CHB. He has no conflict ot interest with CHB and has not been convicted for
any offences within the pasl five (5] years other than traffic offences, If any, He altended lour (4) Board Meelings
of CHB held during the financial year ended 31 March 2017.
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PROFILE OF KEY SENIOR MANAGEMENT

CHUAH LIM TAI
Aged 32, Malaysian, Male
General Manoger

Mr. Chuah Lim Tol was appointed as a General Manager on | April 2011. He holds a Bachelor of International
Trade and Marketing from the University of Victoda, Australia.

Mr. Chuah began his career with Caely (M) Sdn Bhd as a Sales and Training Executive on 3 September 2007 and
was promoted to Marketing Manager on | May 2007. He was then promoted as a Depuly General Manager on
| May 2010 and finally to his current position on | Aprdl 201 1. He has ten [10) years of experence in heading the
direc! sales and retall business in the Group.

Mr. Chuah s the son of Dato Chuah Chin Lal and Datin Fong Nyck Yoon, the Managing Director and Executive
Chairperson respectively of the Group. He has no conflict of business with the Company and has nol convicted
of any offences within the past five {5) years other than fraffic offences, if any. He has not been imposed of any
public sanction or penally by the relevan! regulatory bodies during the financial year.
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT

n compliance with Paragraph 15.15 of the Main Markel Lisling Requirermnents ["MMLR") of Bursa Malaysia
Securifies Berhad ("Bursa Securifies"). the Board of Directors s pleased fo present the Risk Management and
Audit Committee Report which lays out the aclivities held for the financial year ended 31 March 2017,

MEMBERS OF THE RISK MANAGEMENT AND AUDIT COMMITTEE
The Risk Managemen! and Audit Committee comprises three (3] Directors, all of whom are Independenl
Non-Executive Direclors.

The members are:
Chairman : Siow Hock Lee
Members : Ooi 3ay Teik
Hem kan @ Chan Hong Kee

TERMS OF REFERENCE

Composition ol members

1 Objectives
The principle objechive of the Risk Management and Audit Commitlee ("RMAC"] is to assist the Board in
ulfilling the following key responsibilities:
fil Assessing the risk management policies and procedures and internal control:

fil Owverseelng financial repoting:
(il) Evaluating the intermal and external audit process: and
{iv] Reviewing confiict of interes! situafions and related party fransactions.
2  Composifion
il The Committee b appointed by the Board and consists of atl least three (3) members. All the commit-
tee members must be Non-Execufive Directors, with a majority of them being Independen! Direclors

to fully comply with paragraph 15.09 of the MMLE.

(i) The Chairman is one of the appointed Independent Non-Executive Directors. In the absence of the
Chairman. the meeting shall be chaired by an Independent Director.

{ii) At least one (1] member of the Committee must be qualified under paragraph 15.09(1)(c) of the
MMLR,

(iv] No Altermnate Direclor shall be appointed as a member of the Committee.

In the event of any vacancy resulling in the number of members being reduced lo below three
[3). Ihe vacancy must be filled within three [3) months,

The vacancy of the RMAC Chairman must be liled within three (3] months.



RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

TERMS OF REFERENCE [conlinued)
Composition of members (confinued)
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Guorum and Frequency of meetings
A quorum shall be the majority of Independent Non-Execulive Directors;

() Meeting shall be held al least four imes each linancial year, usually preceding the meefings of the
Board;

{iii) The external and intemal auditors may requeslt a meefing if they consider it necessary in any
Committee Meeting:

{iv] At least twice a year, the Commiittee shall meet with the external ocuditos without any
Norrindependent Directors or the Manogement present:

{¥] The Managing/Execulive Directors and the Finance Manager/Accountant shall attend the quarterly
meetings although they do nol have any voling rights: and

(vi] The Committee may call for a meeling as and when reguired with reasonable nofice as the
Committee Members deem fit.

Secretary

The Company Secretary [or any one or more of. if more than one Company Secretary) or such other
approved person shall be the secretary ol the Committee (the "Committee Secretary"). The Secretary shall
provide assistance to the members of the Commitiee, including but not imited to assist the Committes
Chairman in planning the work of the Committee, formulating meeling ogendas, maintenance of
Committee minutes, collation and distibution of information required by the Committee and provide
praclical support, as and when needed.

Altendance al meelings

During the financial year ended 31 March 2017 the RMAC held five (5) meetfings in the presence of the
Company Secretary. The Execuiive Directors, Senior Management staff and intermal Auditors were inviled
lo the meelings lo respond to queries and to provide detailed information and explanations requested. Al
times, other persons were akso invited fo assist in its deliberations. The external auditors altended two (2) of
Ihe meelings held during the linancial year. The EMAC mel up with the exlemal ouditors withoul the
presence of management twice in those meefings.

The details of attendance of the RMAC members are as follows:

MName of RMAC members Number of Meeting altended
5/5
5/5
415
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

TERMS OF REFERENCE (confinued)

Auihmmr
The RMAC is authorised by the Board lo:

[ Investigale any matter within its ferms of reference;
(i} have full and unresiricted access to any information perfaining to The Group:
(i) establish o channel of direct communication with the external and internal auditors;
liv] oblain external legal or other independent professional advice whenever deemed necessary:
v} report to Bursa Securities if a matter is nol salisioctorly resolved and is in breach of the MMLE.
Duties and responsibilities
(a) Risk Management and Internal Control
li) Review the adequocy and effectiveness of risk managemenl, intemal confrol and management

information systems, including complionce wilth applicable lows. rules. comporate govemance
requiremenis and guideiines.

fil Review the Group's Ask management policy and implementalion of the risk management framework.

(i) Review and recommend to the Board. the Directors' Staterment on Risk Management and Infemnal
Control and any changes thereto.

(b) Financial Reporting
(i} Review the quarterly resulls and annual financial statements belore making recommendations to the
Board lor approval for release 1o Bursa Securities. locusing particularly on:
= Significant malters highlighted including the financial reporting issues. significant judgments made
by management. significant and unusual events or transaclions or exceptional acfivities and how
these malters are oddressed;

= Any changes in or implementation of accounting policies and practices:

» Significant or material adjustrments with financial impact arising from the audit;

* Financial deckion-making with the presumptions of significant judaments;
*  The going concern assumplions: and
= The appropriateness of Management's selection of accounting policies and disclosures in

compliance with approved accounting staondards, stock exchange and other
regulatory requireaments.
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

TERMS OF REFERENCE [confinued)
Dulies and responsibilities (continued)
(b) Financial Reporling (confinued)

(i) Propose besl practices on disclosure in annual and other financial reporls of the Company in fine with
the principles set out in the Malaysion Code on Corporate Govemnance 2012, other applicable laws,
wles, directives and guidelines.

(c) External Audil

[l Recommend the appointment or re-appointment of the extemnal auditors and audit fee to the Board,
after reviewing the sullablity, resources, competency ond Independence of extemal audifors and the
accounting firm;

{il Make appropriale recommendations to the Board on malters of resignation, dismissal or cessalion of
office of the external auditors and secure the reasens of such resignation, dismissal or cessation of office;

fil) Review and discuss the nature and scope of the external audil sirategy and plan for the yeaor;

{iv) Review and discuss issues arising from external auditors’ interim and final letters of recommencdation to
management. including managemenl responses and the exlernal auditors' evaluation of the system ol
intemal control and any other matters the extemnal auditors may wish 1o discuss (in the absence of
Management, il required); and

{v] Review whelher there is reason [supported by grounds) to believe thatl the external audiltors is not
suitable lor re-appaintment.

(d) Internal Audit

{il Review ihe adequocy of the scope. funclion, competency. resources and authority of the internal cudil
tunclion in camying oul its work;

fi) Review the risk-based internal audit plans and programs;
(il Ensure co-ordination between the intemal and external auditors:

{iv] Review the major findings reporied by fthe intemal cudit and follow up on Manogemeni's
implementation of the recommended oclions:

(v) Anrually assess performance of services provided by the intemal audit function; and

(Vi) Any appraisal or assessment of the performance of members of the internal audit function and approve
ny appointment or ferminalion of senior slafl members of Ihe intemal audit funclion.
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

TERMS OF REFERENCE (confinued)

Duties and responsibilities fconlinued)

(e) Reloted Parfy Transactions
Review ond recommend o the Board. malters regarding any relaled parly lransaclions including
disclosures, values of mandates and situations involving potential canflict of interest thal may arise within the
Company. including ony fransaction. procedure or course ol conducls that raises queshtions on
Management's integrity.

{f} Other Matters

{il To report to Bursa Securifies, if the Cammittee views thal a matter resulfing in a breach of the Listing
Requirements reported by the Committee to the Board has not been salisfactorily resolved by the Board.

M) To highlight such matters as the Committee considers appropriate or as defined by the Board from lime
o lime.

(i} To announce to Bursa Securilies, il there is any related party ransactions which exceed the Bdsting
Shareholders' Mandate and provide full reason and detailed explanations.

(iv] To review amrangements by which employees maoy. in confidence, raise concems aboul possible
Improprieties in financial reporting or other malters, and to ensure thal arangements are in place for
independent inveshigation of such matters and for appropriate follow-up actlion to be taken. This would
include any whistle blowing complaints and investigafive reports relafing to the senior management ol
the Group.

(v] REeview and verily on allocation of share opfions lo ensure compliance with the criteria for allecation of
share opfions (if any}.

[vi} To undertake such other lunclions as may be agreed to by the Committee and the Board.
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

SUMMARY OF ACTIVITIES DURING THE FINANCIAL YEAR
The summary of the octivilies caried oul by the RMAC in the discharge of its dulies and responsibilities during the
financial year included, among others. the lollowing:-

*  Reviewed lhe external audilors' scope of work and audil plans lor the year:

* Reviewead with the external auditors the resuils of the audit, the audit report and the management lefter.
including manogement's response;

* Reviewed ond recommended to the Board the re-appointment of external auditors and their audit fees:
* Undertook an evaluation of the iIndependence of external auditors;

= Held wo (2) separale meetings with the external auditors to discuss audit and related lssues without the
presence of the Executive Directors and the Management;

* Reviewed the quarterly and annual financial resulls. reports and announcements lor lhe Boord's
consideration and approval;

+ Reviewed lhe intermal audit plan prepared by the internal auditors;

* Reviewed and discussed reports of the intermnal auditors and assessed the effecliveness of the system of
internal controls in the areas audiled:

* Reviewed the rsk management program including key risks idenfified, the potential impacts and assessed
the likelhood of the risk occuring;

* Reviewed the applicalion of the corporale govemance principles and the extent of the Group's
compliance with Best Practices sel under the Malaysian Code on Corporate Govemance 2012;

* Reviewed dll related paorty fransactions entered by the Group and the Company to ensure thal such
transaciions are on normal commercial terms which are not delimental to the interests of the minodty
shoreholders;

*  Reported to the Board major evenls covered by the RMAC and make recommendations to the Board and
management conceming these maliers,
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RISK MANAGEMENT AND
AUDIT COMMITTEE REPORT (CONTINUED)

INTERNAL AUDIT FUNCTIONS

The Board befieves thal an intemal audit funclion will provide the RMAC with independent and objective reparts
on the rsk assessment, sk evaluation and recommendation of control activities to manage such risks. The
intermnal auditors will be In the posifion to report on the state of intemal control and the extent of compliance with
policies and procedures.

To his end, the intermal audit funclion was outsourced lo a firm of consullants who report directly to the RMAC.
During the financial year under review. the intemal auditors reviewed the following areas:-

*  Evaluation and update of the Risk Register Profile:

*  Evalugtion of the effective confrols in Project Management at Head Office covering execufion of conlracts,
progress claims and payments, processing and outhorisation, extension completion of time and variation
orders, moniloring of subconiractons. consullants and suppliers’ perlormance. budget and oclual cosls
mionitoring and review ol policies and procedures, etc.;

= Evaluation of the effeciive conirols en the Sales Adminisiration of Ihe Properly and Construclion segment
covering debtors' credit control and monitoring, collection and aging and accuracy of figures reported in
Ihe general ledger:

*  Follow up audits on Ihe above mentioned areas,

The total cost incurmed for the intemal audit functions of the Group in respect of the finoncial year ended
31 March 2017 amounted to RM446.589,
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STATEMENT ON RISK MANAGEMENT
AND INTERNAL CONTROL

I INTRODUCTION
The Board is pleased to set cul below the Statement on Risk Management and Intemal Conirol which is
prepared in accordance with paragraph 15.24{b) of the Main Morkel Listing Requirements of Bursa
Securiies and the Statement on Risk Management and Intemal Control: Guidelines for Directors of Listed
Issuers.

2 THE BOARD’S RESPONSIBILITIES
The Board and the senior management recognise their overall responsibilities and endeavor lo maintain a
sound systern of risk management and internal conirols that covers financicl. operational. compliance and
risk management practices in the organisation. The Board acknowiedges its overall responsibility for the
Group's system of risk manogement and internal controks and for reviewing and maintaining on adequate
systemn of internal controls organisalion-wide with consisten! integrity so as le improve the governance
process of the Group.

Due to the imitations inherent in any system of risk monagemen! and internal confrols. it must be noted thal
these systerms are designed lo manage rather thon eliminate the risk of fallure in achieving the Group's
business objectives. Hence, such systems can only provide reasonable and nof absolute assurance agains!
any material loss or misstaterment.

The Board has received assurance from the Executive Chairperson and the Group Managing Director that
the Group's sk management and infermnal control i operaling adequalely inoll material aspects based on
the exisiing risk management and intemal control systems of the Group.

3 RISK MANAGEMENT FRAMEWORK

The Group has established an on-going risk management commitment for identifying risks, assessing and

evalualing its likefihood and impact and loking preventive measures to manage potential risks thal may be

faced by the Group. |In this regard. the risk management policy and framework is esfablished to

incorporate, among others lhe following achvities:-

* |dentify the various risk foctors (financial and non-finencial] that can polentially have a significant
impac! on the Group's success and conlinuily;

* Eslaoblish a risk coverage policy and rank each of these risks according to its relative gravily:

= Assess each of these risks (using the risk factors and relative weighl) on the Group's core business lines.
l.e. manulacture and sale of undergarment products and property development and conshuction;

* [Establish an overall risk profile in order of pricrty;

* Estagblish an overall audil plan that covers all key risk areas;

+  Conduct reviews of control activities on high-nisk areas:

« Evaluate the confrol aclivilies and give an opinion on the systems of internal controls;

*  Moenitor changes in business conditions. environmen! and operating shyle: and
Evaluate changes against rsks idenfified earlier and intemal confrol systems.
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STATEMENT ON RISK MANAGEMENT
AND INTERNAL CONTROL (CONTINUED)

INTERMAL AUDIT FUNCTIONS
During the financial year under review. the Group outsourced the intermnal oudit function to an

independent consultancy firm, RSM Corporale Consulting Sdn Bhd to review the Internal conlrol system of
the Group and to report direclly to the Risk Managemen! and Audit Committee ifs infemal audit findings.

The scope of the internal audit focused on the key risk areas idenlified in the enlerprise-wide risk assessment

exercise in accordance with the internal audit plan approved by the Risk Management and Audit
Committee. The Risk Management and Audil Commillee received reports of the findings of the internal
audits with comments from operalional heads of the respective departments under audit. These intemal
audil reports were tabled during the Risk Management and Audil Committee meetings for review and o
ensure thal the necessary cameclive aclions are implemenied. Updates on the stalus ol aclion plans as
Identified in the previous inlemal audll reports were also presented o the Risk Monagement and Audil
Committee lor review and deliberation.

During the financial year under review, a number of intemnal control wecknesses have been idenfified and
all of which have been or are being addressed by the management. None of the weoknesses have
resulted in any material losses, contingencies or uncertainties thal would require disclosure in this Annual
Report,

A descriplion ol the infernal audit functions and aclivities of the intemal auditors during the financial year
ended 31 March 2017 are included in Risk Management and Audil Commitiee Report of this Annual
Reporl.

5  KEY ELEMENTS OF RISK MANAGEMENT AND INTERNAL CONTROL
The Group's risk management and infemal control system have the following key elements:-

The Boord of Directors has pul in place an organisation struclure. which formally defines lines of
responsibility, accountability and delegation of autharity to the various divisions of the Group's business.

Internal control procedures in respect of the manufacturing activities are sel out in a seres of standard
operating policies and procedures. These procedures are subject to regular reviews and improvements
to reflec! changing risks or fo resolve operalional deficiencies and also, where appropriale. in ensuring
complicnce with Wordwide Responsible Accreditation Production ["WRAP") cerfification.

Managemenl reports are prepared al subsidiary levels on a monthly basis.
Quarterly performance reports with comprehensive informalion on financial performance and key

business indicalors are deliberated at the Risk Management and Audit Committee meetings and
thereafier fabled 1o the Board for consideration and approval,

The Risk Management and Audit Commitiee and the Board are commilted o idenlify any
significani risks foced by the Group and assess the adequacy of finoncial and operational
confrols to address these risks.
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STATEMENT ON RISK MANAGEMENT
AND INTERNAL CONTROL (CONTINUED)

5  KEY ELEMENTS OF RISK MANAGEMENT AND INTERNAL CONTROL fconfinued)

The Group's risk management and intemal conirol syslem are lhe [ollowing key elements:- [conlinued]

*  The Risk Managemen| and Audit Commiltee reviews the external auditors’ recommendalions onintemal
controls arising from the statulory audil.

+ The Risk Maonogement and Audil Commiltee holds meelings to deliberate on the findings and
recommendations for improvemen! presented by both the intemal and extemal auditors on the state of
lhe internal confrols system and reports to the Board. As part of the ongoing control improvement
process, management will lake the appropriate actlion fo address the control recommendations made
by the intemal and exlerncl auditors. None of the infemal control weaknesses identified during the
financial year under review have resulted in any maternal losses. confingencies or uncerfainties that
weruld require disclosure in this annual report,

+ Board and management meelings at operational level are held during the financlal year in order 1o
assess performance and conltrols.

& REVIEW BY EXTERNAL AUDITORS
Pursuant to Paragraph 15.23 of the Burso Malaysia Main Market Listing Regquirements, the external auditors
have reviewed this Statemenl on Risk Management and Internal Control, Their limited assurance review was
performed in accordance with Recommended Practice Guide ("RPG"| 5 (Revised 2015) bsued by the
Malaysian Inslitule of Accountants. RPG 5 [Revised 2015) does nol require the extemal auditors o lorm an
opinion on the adequacy and effectiveneass of risk management and intemal control system of the Group.

7 CONCLUSION
The Board is of the opinion that the development of intemnal confrols Is an ongoing process and has taken
steps lo establish a sound intemal conirols system and elfective risk management framework throughout
the Group. The Board s committed fo continuously review the internal controls and put In ploce
appropriate structures and frameworks thal are necessary o lurther improve the Group's internal conirols
environmenl.

This statemen! was made in occordance with the solution of the Boord daled 27 July 2017.
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STATEMENT OF DIRECTORS' RESPONSIBILITIES
IN RELATION TO THE FINANCIAL STATEMENTS

The Directors are responsible for the preparation of the financial statements so as to give a frue and fair
view of the financial position of the Group and of the Company as at 31 March 2017 and the financial
performance of the Group and of the Company for the financial year ended 31 March 2017 in
accordance with the Financial Reporting Standards and the requirements of the Companies Act 2016 in
Malaysia.

In preparing the financial statements, the Directors are of the view that the Group and the Company have
adopted suitable accounting policies and applied them consistently, made judgements and estimates
that are reasonable and prudent and ensured that all applicable approved Financial Reporting Standards
have been complied with.

The Directors are responsible for ensuring that the Group and the Company maintain proper accounting
records that disclose with reasonable accuracy, the financial position of the Group and of the Company
which enable them to ensure that the financial statements comply with the requirements of the Companies
Act 2016 and the applicable approved Financial Reporting Standards.

The Directors also have a general responsibility for taking necessary steps that are reasonably available to
them to safeguard the assets of the Group and the Company whereby an appropriate system of internal
control is established to prevent and detect fraud as well as other irregularities.

The Directors have considered and pursued the necessary actions to meet their responsibilities as set out in
this Statement.
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