


























Statement On Corporate Governance

The Board of Directors of Thong Guan Industries Berhad (the "Board®) ks fully committed to and supports the Malaysian
Code on Corporate Gowermnanca (the "Code®) and the Listing Reguirerments of the Bursa Malaysia Securities Berhad
("BMSB") {the “Listing Requirements"). The Boerd considers conporate gowernance s synonymous with three key
concepts mamsaly transparancy, accountebility, and intagrity.

It ia the Board's responsibility and commitmant to ensure that the highest standard of corporate governance is being
practicad in the Group (the Company end its subsidiaries), thereby safeguarding the sssets of the Growp and its
shareholders' investments. Against this setting, the Board endeavors to fully comply with all the principles in Part 1 of
the Code and to adopt the Best Practices as recommended in Fart 2 of the Code.

Throughout the year, the Board is pleased to provide the following statements, which outline the main corporata
governance practices, unless otherwisa statad.

Principles Statement

The following staterment sats out how the Company has applied the principlas in Part 1 of the Code. The principles ara
dealt with under the headings of Board of Directors, Directors’ Remuneration, Shareholders and Accowntability and
Audit.

A. Board of Directors
Board Dutles and Responsibilities

The Group recognizes the phvotal role played by the Board in the stewardship of its direction and operations, and
ultimatady to snhanca long-tarm sharehaoldar velua. To fulfill this role & function, the Board is responaible for tha owerall
corporete governance of the Group, including the strafegic direction, establishing goals for the management and
mgniforing the achievement of these goals.

The Board retains full and effective control of the Group. The Board dedegates the day-to-dey cperations of the Group
to the Executive Directors, who hawe vast experience in the business of the Group.

Board Meetings

The Board meats on & schadubsd basis at least fowr (4) timas a year with additional mestings comvened when urgant
and important decisions need to be made in between the schedwed meetings. During the financial yaar, the Board meat
on four {4} occasions, where it delibarated upon &nd considered a wariety of matters including the Group's financial
results, major investmants, stratagic decisions, business plan, and direction of the Growp.

Board papers, minutea of the last meelings and agenda ara circulated within ressonable time before each meating ara
baing held to rendar Directors sufficiant time to avaluata and address the issues concarned. During the meatings, tha
Managing Director briefs the Board, and where appropriate, board papers that encompass both financial end non-fnancial
information are made available to Directore. This enables the Directors to make enguiries and obtain further
explanations where necessany. All procesdings are minuted and aigned by the Chairman during the Board maating.

Detads of each Director's mesting attandance duwring the financial year ara as follows:

Board of Director 24/02/08 18/05/05 25008705 22111105 Total
DCato” Ang Toon Chang & Ang Tong Sood — - - - 404
Tangku Makram Bin Tengku Ariff — * — — A4
Ang Poon Chuan e — —r e 44
Ang Toon Piah @ Ang Toon Huat — — — — a4
.P.ng Poon EBUI'IQ a— b b d—— 214
Ang Poon Khim e o e e a4
Cratuk Ahmad Bin Tokimin - e » - A4
Lea Eng Shang - - - - a4
Cato” Paduka Syed Mansor

Bin Syed Kassim Barakbah k4 - - - A4























































Consolidated Balance Sheet
w31 Decembar 2005

Property, plant and equipment
Investment in associake

Current assets

Inveniories

Trade and other receivables
Cash and cash equivalents
Current liabilities

Trade and other payables

Bommowings
Taxation

Net current assels

Financed by :
Capital and reservas

Share capial
Reserves

Shareholders’ funds
Minority shareholders” interests

Bomowings
Deferred tax Eabities

Mote

=] O L

10
1

12
13

2005 2004

RM RM
117,638,445 23,443,887
1376478 1,707 200
88,410,488 66,867,399
64,739,504 60,602,878
15,657,312 13,103,881
168,807,302 140,574,168
58,760,382 45,502,738
68,148,884 44,165,552
Z28,630 1,034,565
118,137 898 91,702,885
51,669 606 48,871,273
170,685,530 144,022 461
106,204,500 65,803,000
65,245,147 67,660,884
160,448,847 134,463,884
Z7.295 28,585
551,830 oB8 587
8,656,758 8,541,481
170,685,630 144,022 481

Tha financial statemants war approved and authorised Tor issue by the Board of Directons on 27 April 2006 |

The noles sal oul on pages 27 1o B0 form an integral pad of, and should be fead n conjunclion with, these financial

stalemants,






















Statement Of Changes In Equity
for the year anded 31 Dacembar 2008

= Non-digiributable —=  Disiributable
Shara Shara Revaluation Retainad
Capltal Preamium Resarve Profita Tetal
RM RM RM RM
At 1 Jaruary 2004 Bd, 96,000 - - 3,643,074 68,539,074
Arising from issue of new
ordinary shares by virue of the
exgrcige of oplion under ES0S
al:
- RM1.00 per share 435,000 - - - 435 000
- RM1.22 per share 1,372,000 301,840 - - 1,673,840
Arizing from revaluation of
imastmeant in subsidianias = 40,363,398 - 40,363,308
Met profit for the year - - 5,004,785 5,004, TAS
Dividend paid :

- 2003 final 5% @K axampl - - {3,331,450) (3,331,450)
At 31 December 2004 66, 80:3,000 301,840 40,363 398 6216408 113,664,647
Arizing from issue of new ordinary

shares by virue of

- bonug maue (1 for 2) 33,401,500 - (33,401,500) - -

- private placement 5,000,000 3,600,000 - - 8,800,000

- ghare issue expensa § (163,273) - - (183,273)
Mel profit for the year - - 4887246 4 88T 246
Dividend paid :

- 2004 final 5% tax exempl - - (5,260228)  (5,260,225)
Al 31 December 2005 106,204,500 34938 567 6,961,898 5843430 121,548 305
" = raprasents net loss not cognised in the income statamant,

Tha notes set oul an pages 36 1o B0 farm an integral part of, and should be read n conjunclion with, thase financial

stalamenis,

















































Notes To The Financial Statements

31 Decambar 2008
18. Tax axpenss
18.1 Companant of tax expanse:
Group Company
2005 2004 2005 2004
Current tax expense RM RM RM RM
- Based on results for the year 2 663,112 2017 496 - -
- (OverfUnder prowision in
prior years {208,344) 51,150 85,391 -
2453768 2,068,646 85,39 -
Deferrad tay sxpanse
- current year 1,036,000 1,116,691 - -
- prioe years 143,000 86,000 - -
- revaluation reserve (63.723) = - =
1,115,277 1,212,651 85,391 -
3,569,045 3,281,337 85,39 -
18,2 Reconclliation of effective tax expense
2005 2004
RM RM
Group
Profit before tax 26,124 243 30,084 836
Income tax using Malaysian tax rate T.274, 788 8,383,754
Mon-deductible expenses 489,602 225,261
Deferred tax benefits recognisad {248,636) {176,348)
Tax axempt income {248 566) -
Effect of tax Inceniive (3,640,709) (5,288 480)
3,635,389 3,134,187
(Ower)lUnder prowiséon in prior years (66,344) 147,150
Tax expenza 3,569,045 3,281,337
Company
Profit before tax 4 982,637 5.604,785
Income tax using Malaystan tax rate 1,395,138 1,653,340
Income not subject to tax
- Tax exempt dividend (1,387 B56) (1,572 700}
Mon-deductible expenzes 19,881 2,297
Deferred tax benefits recognisad (17,063} (82,837}
Under provision in prior years 85,391 =
Tax expenas 85,39 =













MNotes Te The Financial Statements

I Decemnbar 2008
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L!ltﬂl’Prnpu'ﬂ“ Owned By The Group

Description Approximate Ageof  Tenure MNetBook  Date of

Land Area  Building Value Valuation/
(=g ft) RM millien  Acquisition
CL 105380707 Vacant a7 462 = 994 years 0.3 13121505
Km4, Jalan Apas industrial land leasahold,
Tarwau, Sabah axpiring on
21.5.2930
Jiangsu Province Year 2002 Faciory with 315425 1-dvyeara 50 years 74T 1.1 2000
Land Mo: 01006061 offica building leasahold,
Jidong South Road @xpiring on
Wujiang Economic Developing Area, 31.12.2049
Jiamgsy, China
Pangjin Road Faciory with T16,876 1 year 50 years a.78 i0eE. 03 004
Wujiang Economic Developing Area, office building leasahold,
Jangsy, China Expiring on




Shareholdings Statistics

Az At B Mey 2006

Authorsed share capltal -

Faid up capsial
Class of shares
Voting rights

DISTRIBUTION OF SHAREHOLDINGS

500,040,000 crdinany shares of R .00 each

105,204 500 crdinary shares of RM1.00 sach

Crdinary shanes of RM1.00 each

Ona vote par andinary share

Size of shareholding Mo. of sharaholdars Mo, of shares hald 85 of lssuad capital
Less than 104 106 T.3890 0.0070
100 =1, 125 ag.or4 n.08ar
1,001 = 10, 851 3,391 6E6 3,2238
10,001 = 100,000 3z B,051,451 7.6531
100,004 - 5260224 45 51,762 284 48.2016
5,260,225 - 105,204,500 1 41,903 625 35.8306
1,450 105,204 500 100,000

DIRECTORS' SHAREHOLDINGS
Direct inarsgt Deamed Interests No. of Unexercised
Mame of Directors No. of shares 13 Mo. of shares % ES0S At RM1.73
Dafo' &ng Toon Cheng & Ang Tong Sooi 296,375 0.38 - - 300,000
Tengky Makram Bin Tengku Asff 40,500 0.04 - - .
Ang Poon Chuan 28,500 0.88 - = 650,000
Ang Toon Piah @ Ang Toon Hual 163,500 0.18 300,000
Ang Poon Seong 58D 125 0,56 = - 500,000
Ang Poon Khim 540,325 0.56 7 - 550,000
Datuk Ahrad Bin Tokimin - - T 5 =
Lee Eng Shang - - - = -

Dato' Paduka Syed Mansor Bin Syed . . - . -
Kassim Barakbah

SUBSTANTIAL SHAREHOLDERS AS PER REGISTER OF SUBSTANTIAL SHAREHOLDERS
Mo, of shares hald

Mame of Shareholders Direct Interast Deamead Interast % of issued capital

1. Foremos! Equats Sdn Bhd 41,903,625 - J2.83




THIRTY LARGEST SHAREHOLDERS
Hame of shareholders
1 Foremost Eguals Sdn Bhd
2  Amanah Raya Nomineas (Tempatan) Sdn Bhd

s W

oy

10
b
12
13
14
15
16
17

18
14

20
3|
22
23
24
25
26

27
28

29
30

Skim Amanah Saham Bumipuiara

AMME Mominees (Tempatan) Sdn Bhd
Amirustes Berhad For Pacific Pear Fund
Bumipulra-Commercs Nominees (Tempatan) Sdn Bhd
Bumupulra-Commerce Trusiee Berhad for Pacific Dana Aman
Superb Sense Sdn Bhd

AMME Mominees (Tempatan) Sdn Bhd
Amirustes Berhad For Pacific Dividand Fund
Universal Trustes (Malaysia) Berhad

588 Emerging Companies Growih Fund
Universal Truestes (Mataysia) Berhad

588 Dana Al-Azam

Malaysia Mominaas (Tempatan) Sandiian Barhad
Greal Eastem Life Assurancs (Malaysia) Berhad
AMME MNominees (Tempalan) Sdn Bhd
Ambdenchant Bank Bhd

588 Mominees (Tempatan) Sdn Bhd

Partubuhan Kaselamatan Sosial

BHLE Trustes Berhad

Pacific Recovery Fund

Lee Ah See

Laser Cartel Sdn Bhd

Sansible Matrix Sdn Bhd

HSBC Nominees (Tempatan) Sdn Bhd

HSEC (M) Truslee Bhd For Value Fund

Mayban Nominees (Tempatan) Sdn Bhd
Mayban Trustees Berhad For Hidden Tressures Fund
Ang Poon Chuan

Universal Trustes (Malaysia) Berhad

Pacific Premier Fund

HESBC Nomineas (Tempatan) Sdn Bhd

Pledged Securities Account For Koon Yew Yin
Amanah Raya Barhad

588 Value Fund

Ang Poon Khim

Ang Poon Seang

Citicorp Mominees {Tempatan) Sdn Bhd

Pladgad Securities Account For Ang Sea Mang
United Cverseas Nominees (Tempaltan) Sdn Bhd
Pledged Securilies Account For Ang See Ming
Universal Trustes (Malaysia) Berhad

KL City Smallcap Fund

Ang Toon Chang (@ Ang Tong Sooi

HSBC Nominees (Tempatan) Sdn Bhd

Pledged Securilies Account For Tan Kit Pheng
Loke Pailk Geok

Lim Tusng Yeo

TOTAL

Shareholdings Statistics
As Al B May 2008

No. of shares held
41,903,625
4,518,200
4,158,000

3,243,100
3,500,000

3,475,250
3,474,460
3,173,650
3,000,000
2,733,750
2,013,500
1,920,060
1,751,625
1,500,000
1,108,868
1,057,000

1,035,000
928,500

93,650
T48. 300
BT 800
590,325
580,125
543,000
450,000

400,000
396,375

356,000
253,200
185,625

91,343,463

% of
issued capital

39,8306
42556
3. 5504

3.7480
35268

330k
3.3026
30168
28516
2 GOER
19130
1.6251
1.6650
1.4258
1.0540
10047

05838
0. BE2E

08781
0.7113
06348
0.5611
05600
0.5161
0.4658

03802
0.3TGE

0.3
024t
01764

BE.B246




Motice Of Annual General Hnﬂhg

MOTICE IS5 HEREBY GIVEMN thal the Elewanth Anrual General Mestng of shareholders of e Company wil be held at Enggang Room
[Ground Floar), Hotel Equatorial, No. 1 Jalan Bukit Jambul, Bayan Lepas, 11900 Penang on Thursday, 15 Jure 2008 at 11.30am. o
transact the folowing business

B

A4i

L]

To recasss and sdopt the Audited Financial Satameants for the yesr sodied 31 Decamter 2005 & Lhe Regors of Dieclors
and Auditors thanson

To approve & first and final tax seempt dividend of 5% for the year ended 31 Decpmiber 3003

To re-alecd the folowing Direciors who retim in accordance with Ssction 120 of & Companes Acl, 1965 .-

(@) Dalo’ Ang Toon Ching @ Ang Teng Seal

fb)  Mr fng Toon Fiah 8 g Toon Hual

[c} Dato’ Paduks Sy Mansor 8in Syod Massim Barakban

T nevainot the folowing Dinciors who netine in aoooranos with Article 83 of the Company's Artides of Associaton -
[a)  Mr Ang Poon Kam

() Daluk shmed Bin Tokdmin

Tix appross Direclors’ Feas of AM253,0006- for the pea andied 31 Decembar 20005,

T re-mpd il Wsasrs PG s Audiors of tha Company' and %0 authonss tha Direciors fo fx e remunsnation

A% SPECIAL BUSINESS
Ty el bt @ T Secasghl TE, fo pass he Sadloaing s an Drdinany Resolulion -

DROMARY RESDLUTION

Powar To lckus Sherea Pursusnt o Section 1320 of the Companiss Act, 1985

“THAT pursuart fo Section 1320 of the Companies. A&ct, 1968 and subject 10 the appeosal of the relosant authorites, e
Dirnciors b and ane hareby emposaned o Bass shaws v e Covpany rom i 1o Gma and apor soch e o
conditons and for such pupotss as the Diedon may desm B provided thal the aggregale rembaer of shames issusd
pursant b Bhis msolulion doas ot sEnesed 10% of ho lotsl ssued shars copial of tha Company for the Umie baing and
Uit this Dirdciods ba: & an alsd ampowand b obltain B approval for te ising of and quotelon for the sddilioral shams
50 immued on the Bursa Malaysa Securites Barhad and that such ssthorty shall congnoe in force unil] the condusion of e
Arpisal Coneenl Mosing commbncing net afler T daln on which e nast Anncal Ooanenal Maalng afier Pab dada is
required by lrw o be Beld whichever is saciien bul any approvel may Bs prevdousty revoied o vabsd by the Company in
puneral mooting”.

PROPOSED AUTHORITY TO BUY-BAGCK ITS OWH SHARES BY THE COMPANY

“THAT subjecl o the Companies &c8, 15685 M AcT), ndes. regulatcns and orders made pussaant 1o the Acl, provisons
of i Compary's Memorandum s Aricles of Assoolation and @@ requiemonts of tho Bursa Malaysls Soourithes. Berhisd
[Buras Securiies™) and &y olher redavarl suthorties, the Difedors of the Company b Fanedy uncomdiicnaly and
gonerally authorsaed o maks purchases of odirary shares: of AMY.00 sach in fw Company's issued and paid-up cagial
hrugh P Busa Secorlies al anptire and upan auch s e condiliors and for such purpossds as the Dieclons may,
i thair dscretion desm il subiec o the folowing -

I Pl madimumn numbes of ohdlnety sanea which may ba purchassd and'or Fald By the Comgany ahall Bs len par
cantum {10%) of the ssued and peid-up ondicary stare capéal of e Company for the tme beng FTE Shares™)

i} e eraedeniom fund 1o bo alocabed by the Cornpany Tor tha purpess of purchasing this TGl Eharos ahall nol oo
the aggregate of the retained profils andd'ar share presmaem account of FAES B3 430 andlor M3, 030,567
reapactivaly of tha Company, cthanvise swaliabk for deicend tor tha tima being, basad on tha lats? oudsed Snanoial
#alaments gk ol 31 Decambar 2005,

i) fhe authonty confemed by this Resoltion =il bo effective immediaisly upon e passing of this Resolution and wil
iy Ini doeeaw vl -
al  the condusion ol the next AGM of the Company, unless by ordinary meokiion pasaed at s mesling, the

autharity Is renawed, althar unocoreitionally o subject Io condsans;

L] HWH'HIH!':H'l.MHMWHMHMMHHMUMMIWMMWMWHW#
varied by crdnany resclution of e sfamholders of the Company in goneral mestng ) bul not 5o a3 1o projudice
thas completice of purchaseds] by tha Company mede hilons B atomaaid eaplny data and, in any ovand, in
accorsancs wilth 1he Listing Regammeants of the Bursa Sscurites o any other misn] sufontios;

vl  upon compledon of B purchasals) of T TGl Shamos by e Company, the Dimctons of tha Company Ba homby
autrined (o daal with T TG Shates In T follwing mannes |-
al o cance te TGl Shares so purchased; or
b} o redaln B TG Shares 8o purchased as reasory srane for distribulion as dhviderd o e shareholders andior

ressell on T markel of Bursa Sscuries andior for cancelation sutessquenty. or

€] b redain par of the TSI Shanea so purchasod &8 Ireasury shoros and anod tha remandorn, or

d}  In puch ofer marner 4 T Buras SecuiBes and soch afer salsven] authofisa oy alow Eom Bmalo Tma,

AND THAT tha Direchees of tha Company ba and am hamby scthorsed bo ke &l such SIGps 83 AT NACSEEary oF
mpadient o mplamsnt or o affed the purchass of TG sharss.”

Tiz Iranaadt any cihar business of wiich due nolice shall hav been ghen

Crdinary Resokson 1
Ordinany Rosolation 2

Ordinary Resachdion 3
Ovdinary Fesoladon 4

Crdinary Resolason §
Ordinary Resplaion &
Oreinary Resokdon T

Crfinary Feaolibon 8

Ordinary Resokbon 9

Crdinary Resolaton 10

DOvdinany Resokdon 11







PROXY FORM

["Wa,
of
baing a membarmeambers of the above named Company. heraby appoint
of
ar filing him
of
as myfour proxy, o vote for mefus and on myfour behalf at the ELEVENTH AMMUAL GEMERAL MEETIMG of the
Company which will be hald at Enggang Room {Ground Flioor), Hobal Equatorial, Mo. 1 Jalan Bukit Jambul, Bayan Lepas,
11900 Penang on Thursday, 15 Jume 2006 at 11.30 a.m. or at any adjowmment thereof,

| RESOLUTIONS FOR | AGAINST
1. Ordinary Resaiution 1
2 Ordinary Reslution 2
3(i)(a) Ordinary Resclution 3
i) Ordinary Resclution 4
3(ilic) Ordinary Resclution 5
3(ii) ) Ordinary Resolution &
(i) DOrdinary Resalulion 7
4, Ordinary Resciution 8
5, Ordinary Resclution 9
5. Ordinary Resalution 10

T, | Ordinary Resalutien 11 |

(Pleasa indicate with "X" how you wish youwr vole to be cast. i no spacific direction as to voling is given, the proxy will wola
ar abstain at his discration ).

% af
Mame of Prosy | shateholding
Signed this day of , 2006, ol
2nd
Signature of Sharaholdar Mo. of Ordinary Shares Held
Motes ©

1. Amasbar anied i aiend and wile al s mesling may AR0OAT 8 prooy 10 sifend emd, 00 @ Sod, fo wole o v Bahal] Such praxy nead mol be @ sembar
of e Compeyy sed nead nol be an advocals, ah approved commpany suolor or @ parson appmied by the Ragkstar of Companiss under e Companias
Act, 1965 i @ parficeior 050, & mambar may Sopoind moe thay fwo proxios fo afand of #he same meating. Whan @ mamber anpairs teo privas o
abevad af (ha same mesiing, b shal spoeciy fhe prepoedion of ke ahsaaboloiogs o b repmdmaniod by e poxy

2 The ingfriman appoinfing @ procy shab Ba in enling emder ihe haod of ihe appadnier or N atamay duly autbhonsed b wiling, oF i i sppoider & &
corpovation, affer pnder Comman Seal off Me company or onder e hand of an ofcer or affomey culy suthodsed.

A To be vald, fe prody en mus Be daposted af e Compaay's Ragishved Offce & Sole 2-1, 2id Foes Maass Peosig Gaman, 424 dalan Sulsn
Advrad Shad, 10080 Penang. nod inss than 48 hours bedore fhe bme appoinfed for holing e mesting or adowmed mookng.




Floass fahd scroga tha Sres and oo

Floass fold ecrosa tho Mnes and cloas

A Y

TO: The Secretary

Thong Guan Industries Berhad
Suite 2-1, 2nd foor

Menara Penang Garden
428 Jalan Sulan Ahmad Shah
10050 Penang
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