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DIRECTORS" REPORT

The Directors hereby present their report together with the audited financial statements of the Group and of the Company for the
financial year ended 31 December 2009.
PRINCIPAL ACTIVITIES

The principal activities of the Company are those of developing and selling in-house software programmes, sale and rental of Electronic
Data Capture (“EDC”) equipment and its related software and services, inclusive of installation, training and maintenance.

The principal activities of the subsidiary companies are disclosed in Note 5 to the financial statements.

There have been no significant changes in the nature of these activities during the financial year.

FINANCIAL RESULTS

Group Company

RM RM

Loss before taxation (6,474,842) (4,709,410)

Taxation (522,982) (5602,808)

Net loss for the financial year (6,997,824) (5,212,218)
Attributable to:

Equity holders of the parent (6,977,824) (5,212,218)

Minority interests (20,000) -

(6,997,824) (5,212,218)

In the opinion of the Directors, the results of the operations of the Group and of the Company for the financial year have not been
substantially affected by any item, transaction or event of a material and unusual nature.

There has not arisen in the interval between the end of the financial year and the date of this report any item, transaction or event
of a material and unusual nature likely to affect substantially the results of their operations of the Group and of the Company for the
current financial year.

DIVIDENDS

During the financial year, a total of 1,371,564 treasury shares were distributed on 21 July 2009 to the entitled shareholders in relation
to the distribution of share dividend of one treasury share for every one hundred existing ordinary shares of RM0.50 each held in the
Company for the previous financial year 2008.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year under review other than those disclosed in
the financial statements.

ISSUE OF SHARES AND DEBENTURES

There were no issues of shares or debentures during the financial year under review.

OPTIONS GRANTED OVER UNISSUED SHARES

No options were granted to any person to take up unissued shares of the Company during the financial year under review, except for
the Employees’ Share Option Scheme.
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REPURCHASE OF SHARES

At the Extraordinary General Meeting held on 7 May 2007, the shareholders approved the share buy-back of up to 10% of the issued
and paid-up share capital of the Company at any point in time. The authority from the shareholders has been renewed consecutively
for two years at the shareholders’ meeting. The renewal of share buy-back was last approved at the Annual General Meeting (“AGM”)
of the Company held on 8 May 2009 and will expire at the conclusion of the forthcoming AGM of the Company.

The Directors of the Company are committed to enhancing the value of the Company for its shareholders and believe that the
repurchase plan can be applied in the best interests of the Company and its shareholders.

To date, the Company had purchased the following ordinary shares of its issued and paid-up share capital from the open market:

No. of Average price
Date ordinary shares per share Total cost
RM RM
22.04.2009 100,000 0.145 14,607
01.06.2009 1,162,500 0.165-0.175 193,245
01.07.2009 100,000 0.190 19,139
1,362,500 226,991

The repurchase transactions were financed by internally generated funds. The repurchased shares are being held as treasury shares
and carried at cost in accordance with the requirements of section 67A of the Companies Act, 1965. There has been no sale or
cancellation of such shares to date.

During the financial year, a total of 1,371,564 treasury shares were distributed to the entitled shareholders in relation to the distribution
of share dividend of one treasury share for every one hundred existing ordinary shares of RM0.50 each held in the Company. As at 31
December 2009, the total number of treasury shares held by the Company is 4,901 ordinary shares.

EMPLOYEES’ SHARE OPTION SCHEME

The GHL Systems Berhad Employees’ Share Option Scheme (“ESOS”) was approved by shareholders at the Extraordinary General
Meeting on 15 May 2008 and became effective on 3 November 2009 for a period of 3 years, and lapsed on 2 November 2012.

The salient features and other terms of the ESOS are disclosed in Note 29 to the financial statements.
The Company has been granted exemption pursuant to Section 169(11) of the Companies Act, 1965 by the Companies Commission
of Malaysia from having to disclose the names of option holders, other than Directors, who have been granted options to subscribe

for less than 200,000 ordinary shares of RM0.50 each.

The list of employee granted options to subscribe for 200,000 and above ordinary shares of RM0.50 each during the financial year
are as follows:

Option No. of options over ordinary shares
price of RM0.50 each

At At

RM 1.1.2009 Granted 31.12.2009

Chung Heuy Fen 0.50 - 200,000 200,000
Seah Chong Kai 0.50 - 200,000 200,000
Carlo Chung 0.50 - 200,000 200,000
Chan Chun Fee 0.50 - 200,000 200,000
Lee Kean Fook 0.50 - 200,000 200,000

Details of the options granted to Directors are disclosed in the section on Directors’ Interests of this report.
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DIRECTORS
The Directors who served since the date of the last report are as follows:

Tay Beng Lock

Yeng Fook Hoo

Chin Fook Kheong

Goh Kuan Ho

Yen Siw Kuin

Angus Eugenio Campos

DIRECTORS’ INTERESTS

Details of holdings in the share capital and options over the shares of the Company or its related corporations by the Directors in
office at the end of the financial year, according to the register required to be kept under Section 134 of the Companies Act, 1965,
were as follows:

e No. of ordinary shares of RM0.50 each ------------ >
At Share At
1.1.2009 dividend Disposed 31.12.2009

GHL Systems Berhad

Direct interest:

Goh Kuan Ho 17,556,911 175,569 - 17,732,480
Tay Beng Lock 6,162,817 61,628 - 6,224,445
Yeng Fook Hoo 3,011,554 28,850 (126,500) 2,913,904

<----No. of options over ordinary shares of RM0.50 each----- >

(ESOS)
At At
1.1.2009 Granted 31.12.2009
GHL Systems Berhad
Tay Beng Lock - 1,600,000 1,600,000
Yeng Fook Hoo - 1,600,000 1,600,000
Chin Fook Kheong - 1,600,000 1,600,000

By virtue of their interest in the shares of the Company, Goh Kuan Ho, Tay Beng Lock and Yeng Fook Hoo are also deemed to have
interest in the shares of all its subsidiary companies to the extent the Company has an interest.

None of the other Directors holding office at the end of the financial year had any interest in the ordinary shares and options of the
Company or its related corporations during the financial year under review.

DIRECTORS’ BENEFITS

Since the end of the previous financial year, no Director of the Company has received or become entitled to receive any benefit (other
than a benefit included in the aggregate amount of emoluments received or due and receivable by Directors as shown in the financial
statements) by reason of a contract made by the Company or a related corporation with the Director or with a firm of which the
Director is a member, or with a company in which the Director has a substantial financial interest.

Neither during nor at the end of the financial year, was the Company or its subsidiary companies a party to any arrangement the object
of which is to enable the Directors to acquire benefits by means of the acquisition of shares in or debentures of the Company or any
other body corporate other than those arising from the share options granted under the GHL Systems Berhad ESOS.
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OTHER STATUTORY INFORMATION

(@)  Before the income statements and balance sheets of the Group and of the Company were made out, the Directors took
reasonable steps:

U

(i)

(b)  Atthe

U)

(i)
(i)

(v)
() Noco

within

ability
(d) Atthe

U]

(i)

to ascertain that action had been taken in relation to the writing off of bad debts and the making of allowance for doubtful
debts and satisfied themselves that all known bad debts had been written off and that adequate allowance had been
made for doubtful debts; and

to ensure that any current assets which were unlikely to realise their value as shown in the accounting records in the
ordinary course of business had been written down to an amount which they might be expected so to realise.

date of this report, the Directors are not aware of any circumstances which would render:

the amount written off for bad debts or the allowance for doubtful debts in the financial statements of the Group and of
the Company inadequate to any substantial extent;

the values attributed to the current assets in the financial statements of the Group and of the Company misleading;
any amount stated in the financial statements of the Group and of the Company misleading; and

adherence to the existing method of valuation of assets or liabilities of the Group and of the Company misleading or
inappropriate.

ntingent or other liabilities of the Group and of the Company have become enforceable, or are likely to become enforceable
the period of twelve months after the end of the financial year which, in the opinion of the Directors, will or may affect the
of the Company or its subsidiary companies to meet their obligations as and when they fall due.

date of this report, there does not exist:

any charge on the assets of the Company and its subsidiary companies which has arisen since the end of the financial
year which secures the liabilities of any other person; and

any contingent liability in respect of the Company and its subsidiary companies which has arisen since the end of the
financial year.

SIGNIFICANT EVENTS

The significant events are disclosed in Note 32 to the financial statements.

SUBSEQUENT EVENTS

The subsequent events are disclosed in Note 33 to the financial statements.

AUDITORS

The auditors, UHY Diong, have expressed their willingness to accept re appointment.

Signed in accordance with a resolution of the Directors.

TAY BENG LOCK CHIN FOOK KHEONG

KUALA LUMPUR
18 MARCH 2010
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STATEMENT BY DIREGTORS

PURSUANT TO SECTION 169(15) OF THE COMPANIES ACT, 1965

We, TAY BENG LOCK and CHIN FOOK KHEONG being two of the Directors of GHL SYSTEMS BERHAD, do hereby state that, in
the opinion of the Directors, the financial statements set out on pages 40 to 86 are drawn up in accordance with Financial Reporting
Standards and the Companies Act, 1965 in Malaysia so as to give a true and fair view of the financial position of the Group and of the
Company as of 31 December 2009 and of their financial performance and cash flows for the financial year then ended.

Signed in accordance with a resolution of the Directors.

TAY BENG LOCK CHIN FOOK KHEONG

KUALA LUMPUR
18 MARCH 2010

STATUTORY DECLARATION

PURSUANT TO SECTION 169(16) OF THE COMPANIES ACT, 1965

I, TAY BENG LOCK, being the Director primarily responsible for the financial management of GHL SYSTEMS BERHAD, do solemnly
and sincerely declare that the financial statements set out on pages 40 to 86 are to the best of my knowledge and belief, correct and |
make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions of the Statutory Declarations
Act, 1960.

Subscribed and solemnly declared by

)
the abovenamed TAY BENG LOCK )
at KUALA LUMPUR in the Federal ) . :
Territory this 18 MARCH 2010 ) b

TAY BENG LOCK

Before me,

COMMISSWTHS

A, 7 & 1T P RENCLSN
PEASATUAN | D
LA TUS ASARE

s RALA R R

ANNUAL REPORT 2009 37 GHL SYSTEMS BERHAD



INDEPENDENT AUDITORS" REPORT

TO THE MEMBERS OF GHL SYSTEMS BERHAD

REPORT ON THE FINANCIAL STATEMENTS

We have audited the financial statements of GHL Systems Berhad, which comprise the balance sheets as at 31 December 2009 of
the Group and of the Company, and the income statements, statements of changes in equity and cash flow statements of the Group
and of the Company for the financial year then ended, and a summary of significant accounting policies and other explanatory notes,
as set out on pages 40 to 86.

Directors’ Responsibility for the Financial Statements

The Directors of the Company are responsible for the preparation and fair presentation of these financial statements in accordance
with Financial Reporting Standards and the Companies Act, 1965 in Malaysia. This responsibility includes: designing, implementing
and maintaining internal control relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making accounting estimates
that are reasonable in the circumstances.

Auditors’ Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit. We conducted our audit in accordance
with approved standards on auditing in Malaysia. Those standards require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance whether the financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the financial statements. The
procedures selected depend on our judgment, including the assessment of risks of material misstatement of the financial statements,
whether due to fraud or error. In making those risk assessments, we consider internal control relevant to the Company’s preparation
and fair presentation of the financial statements in order to design audit procedures that are appropriate in the circumstances, but
not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control. An audit also includes evaluating
the appropriateness of accounting policies used and the reasonableness of accounting estimates made by the Directors, as well as
evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Opinion

In our opinion, the financial statements have been properly drawn up in accordance with Financial Reporting Standards and the

Companies Act, 1965 in Malaysia so as to give a true and fair view of the financial position of the Group and of the Company as of 31

December 2009 and of their financial performance and cash flows for the financial year then ended.

REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

In accordance with the requirements of the Companies Act, 1965 in Malaysia, we also report the followings:

(@ In our opinion, the accounting and other records and the registers required by the Act to be kept by the Company and its
subsidiary companies of which we have acted as auditors have been properly kept in accordance with the provisions of the

Act.

(b)  We have considered the accounts and the auditors’ reports of all the subsidiary companies of which we have not acted as
auditors, which are indicated in Note 5 to the financial statements.

(c)  We are satisfied that the accounts of the subsidiary companies that have been consolidated with the Company’s financial
statements are in form and content appropriate and proper for the purposes of the preparation of the financial statements of
the Group and we have received satisfactory information and explanations required by us for those purposes.

(d)  The audit reports on the accounts of the subsidiary companies did not contain any qualification or any adverse comment made
under Section 174(3) of the Act.
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INDEPENDENT AUDITORS™ REPORT

TO THE MEMBERS OF GHL SYSTEMS BERHAD (CONT’D)

OTHER MATTERS

This report is made solely to the members of the Company, as a body, in accordance with Section 174 of the Companies Act, 1965
in Malaysia and for no other purpose. We do not assume responsibility to any other person for the content of this report.

UHY DIONG

Firm Number: AF 1411
Chartered Accountants

TEE GUAN PIAN
Approved Number: 1886/05/10 (J/PH)
Chartered Accountant

KUALA LUMPUR
18 MARCH 2010
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BALANCE SHEETS

AS AT 31 DECEMBER 2009

Group Company
2009 2008 2009 2008
Note RM RM RM RM
Non-Current Assets
Property, plant and equipment 3 52,316,781 55,737,225 12,401,176 14,477,674
Prepaid lease payments 4 1,659,343 1,675,757 1,659,343 1,675,757
Investment in subsidiary companies 5 - - 14,939,995 14,859,995
Other investment 6 - 88,250 - 88,250
Goodwill on consolidation 7 1,913,105 1,913,105 - -
55,789,229 59,314,337 28,900,514 31,001,676
Current Assets
Inventories 8 6,319,727 9,486,878 2,282,772 2,751,682
Trade receivables 9 13,990,646 12,050,156 3,255,873 2,716,544
Other receivables 10 5,467,023 1,931,037 1,881,869 780,214
Amount owing by subsidiary companies 11 - - 57,189,282 58,208,466
Tax recoverable 147,062 137,994 39,029 22,051
Fixed deposits with licensed banks 12 1,959,470 3,351,989 1,140,606 864,617
Cash and bank balances 12,773,273 9,345,502 628,980 2,002,548
40,657,201 36,303,556 66,418,411 67,346,122
Total Assets 96,446,430 95,617,893 95,318,925 98,347,798
Equity
Share capital 13 69,431,108 69,431,108 69,431,108 69,431,108
Reserves 14 7,160,485 13,826,436 19,630,650 25,038,138
Treasury shares 15 (824) (4,467) (824) (4,467)
Total Equity 76,590,769 83,253,077 89,060,934 94,464,779
Non-Current Liabilities
Hire purchase payables 16 17,931 34,786 - -
Bank borrowings 17 2,880,770 3,082,585 2,880,770 3,082,585
Deferred taxation 18 503,559 - 503,559 -
3,402,260 3,117,371 3,384,329 3,082,585
Current Liabilities
Trade payables 19 5,225,757 1,045,304 924,215 336,436
Other payables 20 11,083,537 7,450,608 1,772,884 300,102
Hire purchase payables 16 17,544 51,244 - -
Bank borrowings 17 176,563 664,262 176,563 163,896
Tax payable - 36,027 - -
16,453,401 9,247,445 2,873,662 800,434
Total Liabilities 19,855,661 12,364,816 6,257,991 3,883,019
Total Equity and Liabilities 96,446,430 95,617,893 95,318,925 98,347,798

The accompanying notes form an integral part of the financial statements.
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INCOME STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2009

Group Company
2009 2008 2009 2008
Note RM RM RM RM
Revenue 21 57,150,217 52,244,852 17,199,145 23,329,597
Cost of sales (18,556,859)  (16,887,166) (6,449,475) (7,656,785)
Gross profit 38,593,358 35,357,686 10,749,670 15,672,812
Other operating income 22 1,089,284 966,087 246,037 484,263
Administration expenses (40,366,938) (38,140,619) (14,379,440) (14,034,856)
Distribution costs (5,491,607) (3,916,469) (1,024,071) (1,403,522)
Other operating expenses (111,408) (528,187) (121,319) (132,984)
Finance costs 23 (187,531) (213,945) (180,287) (182,440)
(Loss)/Profit before taxation 24 (6,474,842) (6,475,447) (4,709,410) 403,273
Taxation 25 (522,982) 311,976 (502,808) 21,612)
Net (loss)/profit for the financial year (6,997,824) (6,163,471) (6,212,218) 381,661
Net loss for the financial year attributable to:
Equity holders of the parent (6,977,824) (6,153,818)
Minority interests (20,000) (9,653)
(6,997,824) (6,163,471)
Earnings per share attributable to equity
holders of the parent (sen):
Basic 26(a) (5.04) (4.44)
Fully diluted 26(b) (5.04) (4.44)

The accompanying notes form an integral part of the financial statements.
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STATEMENTS OF CHANGES IN EQUITY 2

>

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2009

Attributable to Equity Holders of the Parent

<-Non-Distributable->

<---Distributable--->

Foreign
Share exchange ESOS Treasury Retained Minority Total
capital reserve reserve shares profits Total interests equity
Group Note RM RM RM RM RM RM RM RM
At 1 January 2008 69,431,108 241,943 576,521 - 21,677,072 91,926,644 9,653 91,936,297
Shares purchased during
the financial year held
as treasury shares - - - (444,292) - (444,292) - (444,292)
Foreign exchange
differences,
representing net loss
not recognised in
income statement - (1,498,936) - - - (1,498,936) - (1,498,936)
Dividends 27 - - - 439,825 (439,825) - - -
Realisation of ESOS
reserves on issue of
shares - - (676,521) - - (676,521) - (576,521)
Net loss for the financial
year - - - - (6,153,818) (6,153,818) (9,653) (6,163,471)
At 31 December 2008 69,431,108 (1,256,993) - (4,467) 15,083,429 83,253,077 - 83,258,077
Attributable to Equity Holders of the Parent
<-Non-Distributable-> <----- Distributable--->
Foreign
Share exchange ESOS Treasury Retained Minority Total
capital reserve reserve shares profits Total interests equity
Group Note RM RM RM RM RM RM RM RM
At 1 January 2009 69,431,108 (1,256,993) - (4,467) 15,083,429 83,253,077 - 88,258,077
Shares purchased during
the financial year held
as treasury shares - - - (226,991) - (226,991) - (226,991)
Foreign exchange
differences,
representing net loss
not recognised in
income statement - 507,143 - - - 507,143 - 507,143
Arising from acquisition
of subsidiary company - - - - - - 20,000 20,000
Dividends 27 - - - 230,634 (230,634) - - -
Net loss for the
financial year - - - - (6,977,824) (6,977,824) (20,000) (6,997,824)
Share based payment - - 35,364 - - 35,364 - 35,364
At 31 December 2009 69,431,108  (749,850) 35,364 (824) 7,874,971 76,590,769 - 76,590,769
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STATEMENTS OF CHANGES IN EQUITY>/

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2009 (CONT’D)

Non-
Distributable

Share ESOS Treasury Retained Total
capital reserve shares profits equity
Company Note RM RM RM RM RM
At 1 January 2008 69,431,108 576,521 - 25,096,302 95,103,931
Shares purchased during the financial
year held as treasury shares - - (444,292) - (444,292)
Dividends 27 - - 439,825 (439,825) -
Realisation of ESOS reserves on
issue of shares - (576,521) - - (576,521)
Net profit for the financial year - - - 381,661 381,661
At 31 December 2008 69,431,108 - (4,467) 25,038,138 94,464,779
At 1 January 2009 69,431,108 - (4,467) 25,038,138 94,464,779
Shares purchased during the financial
year held as treasury shares - - (226,991) - (226,991)
Dividends 27 - - 230,634 (230,634) -
Net loss for the financial year - - - (5,212,218) (5,212,218)
Share based payment - 35,364 - - 35,364
At 31 December 2009 69,431,108 35,364 (824) 19,595,286 89,060,934

The accompanying notes form an integral part of the financial statements.
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CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2009

Group Company
2009 2008 2009 2008
RM RM RM RM
Cash Flows From Operating Activities
(Loss)/Profit before taxation after Ml (6,474,842) (6,475,447) (4,709,410) 408,273
Adjustment for:
Allowance for doubtful debts 402,693 2,868,511 77,000 1,261,180
Amortisation of prepaid lease payments 16,414 16,415 16,414 16,415
Bad debts written-off 70,362 - 9,000 -
Depreciation of property, plant and equipment 10,761,035 8,451,037 2,437,893 2,637,482
Impairment loss on other investment 88,250 465,438 88,250 465,438
Interest expense 187,531 213,945 180,287 182,440
Interest income (208,178) (819,509) (102,571) (89,914)
Inventories written-off 336,544 - 56,282 -
Loss/(Gain) on disposal of property, plant and
equipment 176,363 15,803 - (56,410)
Negative goodwill written off - (21,793) - -
Property, plant and equipment written off 71,980 337 - -
Reversal of allowance for doubtful debts no longer
required (231,559) (288,304) - (181,556)
Share based payment 35,364 - 35,364 -
Unrealised (gain)/loss on foreign exchange (529,498) 44,644 (78,368) (120,897)
Operating profit/(loss) before working capital changes 4,702,459 4,971,077 (1,989,859) 4,517,451
Decrease/(Increase) in working capital
Inventories 2,242,815 70,902 412,628 (815,843)
Trade and other receivables (5,188,474) 6,358,527 (1,648,616) 4,005,028
Trade and other payables 7,763,382 (1,274,165) 2,060,561 (787,190)
Amount owing by/(to) subsidiary companies - - 1,019,184 (4,474,040)
4,817,723 5,155,264 1,843,757 (2,072,045)
Cash generated from/(used in) operations 9,620,182 10,126,341 (146,102) 2,445,406
Interest received 208,178 319,509 102,571 89,914
Interest paid (187,531) (213,945) (180,287) (182,440)
Tax paid (118,204) (94,847) (27,041) (31,812)
Tax refunded 53,686 100,223 10,814 24,344
Exchange fluctuation adjustment 397,046 (1,712,698) - 120,897
353,175 (1,601,758) (93,943) 20,908
Net cash from/(used in) operating activities 9,873,357 8,524,583 (240,045) 2,466,309
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CASH FLOW STATEMENTS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2009 (CONT’D)

Group Company
2009 2008 2009 2008
Note RM RM RM RM
Cash Flows From Investing Activities
Purchase of property, plant and equipment 3(d) (8,026,254) (15,897,189) (361,395) (616,033)
Proceeds from disposal of property,
plant and equipment 1,135,209 1,717,435 - 80,000
Additional investment in a subsidiary company - 21,793 - -
Additional investment in a subsidiary companies
by minority interest 20,000 - - -
Acquisition of subsidiary companies - - (80,000) -
Net cash used in investing activities (6,871,045) (14,157,961) (441,395) (5636,033)
Cash Flows From Financing Activities
Repurchase of shares (226,991) (444,292) (226,991) (444,292)
Realisation of ESOS reserves on issue of shares - (576,521) - (576,521)
(Increase)/Decreased in fixed deposits pledged (68,537) 1,778,499 (47,512) 2,000,000
Net change in letter of credit - (5,695,503) (8,005,825)
Repayment of hire purchase payables (50,555) (124,531) - -
Repayment of bank borrowings (189,148) (814,115) (189,148) (204,115)
Net cash used in financing activities (635,231) (5,876,463) (463,651) (2,230,753)
Net increase/(decrease) in cash and cash
equivalents 2,467,081 (11,509,841) (1,145,091) (300,477)
Cash and cash equivalents at beginning
of the financial year 11,149,286 22,659,127 2,617,165 2,917,642
Cash and cash equivalents at end of
the financial year 13,616,367 11,149,286 1,472,074 2,617,165
Cash and cash equivalents at end of
financial year comprises:
Cash and bank balances 12,773,273 9,345,502 628,980 2,002,548
Fixed deposits with licensed banks 1,959,470 3,351,989 1,140,606 864,617
Bank overdraft - (500,366) - -
14,732,743 12,197,125 1,769,586 2,867,165
Less : Fixed deposits pledged to licensed banks (1,116,376) (1,047,839) (297,512) (250,000)
13,616,367 11,149,286 1,472,074 2,617,165

The accompanying notes form an integral part of the financial statements.
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NOTES TO THE
FINANCIAL STATEMENTS

1.  CORPORATE INFORMATION

The principal activities of the Company are those of developing and selling in-house software programmes, sale and rental of
EDC equipment and its related software and services, inclusive of installation, training and maintenance.

“The principal activities of the subsidiary companies are stated in Note 5 to the financial statements.

The Company is a public limited liability company, incorporated under the Companies Act, 1965 and domiciled in Malaysia, and
is listed on Main Market of Bursa Malaysia Securities Berhad.

The registered office of the Company is located at Suite 11.05B, Level 11, The Gardens South Tower, Mid Valley City, Lingkaran
Syed Putra, 59200 Kuala Lumpur.

The principal place of business of the Company is located at Unit L8 C-G-15, Block C, Jalan Dataran SD 1, Dataran SD PJU 9,
Bandar Sri Damansara, 52200 Kuala Lumpur.

2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES
(a) Basis of accounting

The financial statements of the Group and of the Company have been prepared on the historical cost convention except
as disclosed in the notes to the financial statements and in compliance with Financial Reporting Standards and the
Companies Act, 1965 in Malaysia.

The Group and the Company have not early adopted the following new FRSs, revised FRSs, Issues Committee (‘IC”)
Interpretations, amendments to FRSs and IC Interpretations, which have been issued as at the date of authorisation of
this financial statements and will be effective for the financial periods as stated below:

Effective date for
financial periods
beginning on or after

FRS 8 Operating Segments 1 July 2009
FRS 4 Insurance Contracts 1 January 2010
FRS 7 Financial Instruments: Disclosures 1 January 2010
FRS 101 Presentation of Financial Statements 1 January 2010
FRS 123 Borrowing Costs 1 January 2010
FRS 139 Financial Instruments: Recognition and Measurement 1 January 2010
Amendments to FRS 2 Share-based Payment-Vesting Conditions and Cancellations 1 January 2010
Amendments to FRS 132 Financial Instruments: Presentation 1 January 2010
IC Interpretation 9 Reassessment of Embedded Derivatives 1 January 2010
IC Interpretation 10 Interim Financial Reporting and Impairment 1 January 2010
IC Interpretation 11 FRS 2 - Group and Treasury Share Transactions 1 January 2010
IC Interpretation 13 Customer Loyalty Programmes 1 January 2010
IC Interpretation 14 FRS 119 - The Limit on a defined Benefit Asset,

Minimum Funding Requirements and their Interaction 1 January 2010

Amendments to FRS1, First-time Adoption Financial Reporting Standards and FRS 127,
Consolidated and Separate Financial Statements - Cost of an investment in a subsidiary,

Jointly Controlled Entity or Associate 1 January 2010
Amendments to FRS 139, Financial Instruments: Recognition and Measurement, FRS 7, Financial

Instruments: Disclosures and IC Interpretation 9, Reassessment of Embedded Derivatives 1 January 2010
Amendments to FRSs contained in the document entitled “Improvements to FRSs (2009)” 1 January 2010
FRS 1 First-time Adoption of Financial Reporting Standards 1 July 2010
FRS 3 Business Combinations 1 July 2010
FRS 127 Consolidated & Separate Financial Statements 1 July 2010
Amendments to FRS 2 Share-based Payment 1 July 2010
Amendments to FRS 5 Non-current Assets Held for Sale and Discontinued Operations 1 July 2010
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2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(a)

(b)

Basis of accounting (cont’d)

Effective date for
financial periods
beginning on or after

Amendments to FRS 138 Intangible Assets 1 July 2010
IC Interpretation 12 Service Concession Arrangements 1 July 2010
IC Interpretation 15 Agreements for Construction of Real Estate 1 July 2010
IC Interpretation 16 Hedges of a Net Investment in a Foreign Operation 1 July 2010
IC Interpretation 17 Distributions of Non-cash Assets to Owners 1 July 2010
Amendments to IC Interpretation 9 Reassessment of Embedded Derivatives 1 July 2010

The initial applications of the above applicable new FRSs, revised FRSs, IC Interpretations, amendments to FRSs and IC
Interpretations is not expected to have any material impact on the financial statements of the Group and the Company,
except as discussed below:

@i

(ii)

(iii)

(iv)

FRS 8 Operating Segments

This new standard replaces FRS 1142004 Segment Reporting and requires a “management approach”, under which
segment information is presented on the same basis as that used for internal reporting purposes. The adoption
of this standard only impacts the form and content of disclosures presented in the financial statements of the
Group.

FRS 7 Financial Instruments: Disclosures

This new standard requires disclosures in financial statements that enable users to evaluate the significance of
financial instruments for the entity’s financial position and performance, and the nature and extent of risks arising
from financial instruments to which an entity is exposed and how these risks are managed. This standard requires
both qualitative disclosures describing management’s objectives, policies and processes for managing those risks,
and quantitative disclosures providing information about the extent to which an entity is exposed to risk, based on
information provided internally to the entity’s key management personnel.

FRS 123 Borrowing Costs

This new standard removes the option of immediately recognising as an expense borrowing costs that are directly
attributable to the acquisition, construction or production of a qualifying asset. However, capitalisation of borrowing
costs is not required for assets measured at fair value, and inventories that are manufactured or produced in large
quantities on a repetitive basis, even if they take a substantial period of time to get ready for use or sale.

FRS 139 Financial Instruments: Recognition and Measurement

This new standard establishes the principles for the recognition, derecognition and measurement of an entity’s
financial instruments and for hedge accounting. The impact of applying FRS 139 on the financial statements
upon first adoption of this standard as required by paragraph 30(b) of FRS 108 Accounting Policies, Changes in
Accounting Estimates and Errors is not required to be disclosed by virtue of exemptions provided under paragraph
103AB of FRS 139.

The Group and the Company has applied the transitional provisions in FRS 7 and FRS 139 which exempt entities from
disclosing the possible impact arising from initial application of the respective standards on the financial statements of the
Group and the Company.

Functional and presentation currency

These financial statements are presented in Ringgit Malaysia (RM), which is the Group’s and the Company’s functional
currency.
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2.

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(c)

Significant accounting estimates and judgements

Estimates, assumptions concerning the future and judgements are made in the preparation of the financial statements.
They affect the application of the Group’s accounting policies, reported amounts of assets, liabilities, income and expenses,
and disclosures made. They are assessed on an on-going basis and are based on historical experience and other relevant
factors, including expectations of future events that are believed to be reasonable under the circumstances.

The key assumptions concerning the future and other key sources of estimation or uncertainty at the balance sheet date,
that have a significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next
financial year are set out below.

@

(ii)

(iii)

(iv)

v)

Depreciation of property, plant and equipment

The costs of property, plant and equipment of the Group and of the Company are depreciated on a straight-line basis
over the useful lives of the assets. Management estimates the useful lives of the plant and equipment as disclosed
in Note 2(e)(iii). These are common life expectancies applied in the industry. Changes in the expected level of usage
could have impact the useful lives and the residual values of these assets, therefore future depreciation charges
could be revised. The carrying amounts of the Group’s and of the Company’s property, plant and equipment at 31
December 2009 are disclosed in Note 3 to the financial statements.

Amortisation of prepaid lease payments

The costs of prepaid lease payments of the Group and of the Company are amortised on a straight-line basis
over the useful lives of the assets. The lease terms of the prepaid lease payments are disclosed in Note 4 to the
financial statements. These are common life expectancies applied in the industry. Changes in the expected level of
usage could impact the economic useful lives and the residual values of these assets, therefore future amortisation
charges could be revised. The carrying amounts of the Group’s and of the Company’s prepaid lease payments at
31 December 2009 are disclosed in Note 4 to the financial statements.

Estimation of fair value of properties

In the absence of current prices in an active market for similar properties, the Group considers information from a
variety of sources, including:

(@  current prices in an active market for properties of a different nature, condition or location (or subject to
different lease or other contracts), adjusted to reflect those differences; or

(b)  recent prices of similar properties based on less active market, with adjustments to reflect any changes in
economic conditions since the date of the transactions that occurred at those prices.

Impairment of goodwill on consolidation

The Group determines whether goodwill is impaired at least on an annual basis, in accordance with the accounting
policy disclosed in Note 2(m). This requires an estimation of the value in use of the cash-generating units to which
the goodwill is allocated. Estimating the value in use requires the Group to make an estimate of the expected future
cash flows from the cash-generating unit and also to choose a suitable discount rate in order to calculate the
present value of those cash flows. The carrying amount of the Group’s goodwill on consolidation at 31 December
2009 is disclosed in Note 7 to the financial statements.

Income taxes

The Group has exposure to income taxes in numerous jurisdictions. There are certain transactions and computations
for which the ultimate tax determination is uncertain during the ordinary course of business. Significant judgement
is involved especially in determining tax base allowances and deductibility of certain expenses in determining the
Group-wide provision for income taxes. The Group recognises liabilities for expected tax issues based on estimates
of whether additional taxes will be due. Where the final tax outcome of these matters is different from the amounts
that were initially recognised, such differences will impact the income tax and deferred tax provisions in the period
in which such determination is made.
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2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
(c) Significant accounting estimates and judgements (cont’d)
(vi) Employees’ Share Option Scheme

The fair value of share options granted during the financial year was estimated by the management using the Black-
Scholes-Merton model, taking into account the terms and conditions upon which the options were granted. The
fair value of share options was measured at Grant Date. The principal assumption used in the fair value estimation
is disclosed in Note 29 to the financial statements.

(d) Basis of consolidation

The consolidated financial statements include the financial statements of the Company and all its subsidiary companies
and its associated companies through equity accounting, which are made up to the end of the financial year.

In the Company’s separate financial statements, investments in subsidiary companies and investment in associated
companies are stated at cost less impairment losses in accordance with Note 2(m). On disposal of these investments,
the difference between the net disposal proceeds and the carrying amount is recognised in the income statement.

(i) Subsidiary companies

Subsidiary companies are those companies in which the Group has long term equity interest and has the power,
directly or indirectly, to govern the financial and operating policies so as to obtain benefits from its activities,
generally accompanying a shareholding of more than one half of the voting rights.

The purchase method of accounting is used to account for the acquisition of subsidiary companies. The cost of
an acquisition is measured as the fair value of the assets given, equity instruments issued or liabilities incurred or
assumed at the date of exchange, plus costs directly attributable to the acquisition. Identifiable assets acquired
and liabilities and contingent liabilities assumed in a business combination are measured initially at their fair values
on the date of acquisition, irrespective of the extent of any minority interest. The difference between the acquisition
cost and the fair values of the subsidiary companies’ net assets is reflected as goodwill or reserve on consolidation
as appropriate. The accounting policy on goodwill on acquisition of subsidiary companies is set out in Note 2(h).
Reserve on consolidation is recognised immediately in income statement.

Intra-group balances, and any unrealised income and expenses arising from intra-group transactions, are eliminated
in preparing the consolidated financial statements.

The gain or loss on disposal of a subsidiary company is the difference between net disposal proceeds and the
Group’s share of its net assets together with any unimpaired balance of goodwill which were not previously
recognised in the consolidated income statement.

Minority interest is measured at the minorities’ share of the fair value of identifiable assets and liabilities at the date
of acquisition by the Group and the minorities’ share of changes in equity since the date of acquisition, except when
the losses applicable to the minority in a subsidiary exceed the minority interest in the equity of that subsidiary.
In such cases, the excess and further losses applicable to the minority are attributed to the equity holders of the
Company.

(i) Changes in Group composition

Where a subsidiary issues new equity shares to minority shareholders for cash consideration and the issue price
has been established at fair value, the reduction in the Group’s interests in the subsidiary is accounted for as a
disposal of equity interest with the corresponding gain or loss recognised in the income statement.

When a group purchases a subsidiary’s equity shares from minority shareholders for cash consideration and
the purchase price has been established at fair value, the accretion of the Group’s interests in the subsidiary
is accounted for as a purchase of equity interest for which the acquisition accounting method of accounting is
applied.

The Group treats all other changes in group composition as equity transactions between the Group and its minority

shareholders. Any difference between the Group’s share of net assets before and after the change, and any
consideration received or paid, is adjusted to or against Group reserves.
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2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
(e) Property, plant and equipment
(i) Recognition and measurement

Property, plant and equipment are stated at cost less accumulated depreciation and accumulated impairment
losses. The policy of recognition and measurement of impairment losses is in accordance with Note 2(m).

Cost includes expenditures that are directly attributable to the acquisition of the asset. The cost of self-constructed
assets includes the cost of materials and direct labour, any other costs directly attributable to bringing the asset
to working condition for its intended use, and the costs of dismantling and removing the items and restoring the
site on which they are located. Purchased software that is integral to the functionality of the related equipment is
capitalised as part of that equipment.

The cost of property, plant and equipment recognised as a result of a business combination is based on fair value
at acquisition date. The fair value of property is the estimated amount for which a property could be exchanged
on the date of valuation between a willing buyer and a willing seller in an arm’s length transaction after proper
marketing wherein the parties had each acted knowledgeably, prudently and without compulsion. The fair value of
other items of plant and equipment is based on the quoted market prices for similar items.

When significant parts of an item of property, plant and equipment have different useful lives, they are accounted
for as separate items (major components) of property, plant and equipment.

(ii) Subsequent costs
The cost of replacing part of an item of property, plant and equipment is recognised in the carrying amount of the
item if it is probable that the future economic benefits embodied within the part will flow to the Group and its cost
can be measured reliably. The costs of the day-to-day servicing of property, plant and equipment are recognised
in the income statement as incurred.

(iii) Depreciation

Depreciation is recognised in the income statement on a straight-line basis over the estimated useful lives of
property, plant and equipment.

The estimated useful lives for the current and comparative periods are as follows:

Buildings 50 years
Computer equipments 3 years
EDC equipments 5 years
Computer software 10 years
Motor vehicles 5 years
Furniture, fittings and office equipments 10 years
Renovation 2 years

The depreciable amount is determined after deducting the residual value.
Depreciation methods, useful lives and residual values are reassessed at each financial year end.

Upon disposal of an asset, the difference between the net disposal proceeds and the carrying amount of the assets
is charged or credited to the income statement. On disposal of a revalued asset, the attributable revaluation surplus
remaining in the revaluation reserve is transferred to distribution reserve.

() Prepaid lease payments

Leasehold land that normally has an indefinite economic life and its title is not expected to pass to the lessee by the
end of the lease term is treated as an operating lease. The payment made on entering into or acquiring a leasehold land
is accounted as prepaid lease payments that is amortised over the lease term except for leasehold land classified as
investment property. The land and building elements of a lease of land and buildings are considered separately for the
purposes of lease classification.
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2.

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(9)

(h)

0]

()]

(k)

U]

Other investments

Other investments are long term investments stated at cost and allowance is made where, in the opinion of the Directors,
there is a permanent diminution in value. Permanent diminution in the value of investment is recognised as an expense in
the financial year in which the diminution is identified.

On disposal of an investment, the difference between the net disposal proceeds and its carrying amount is charged or
credited to the income statement.

Goodwill on consolidation

Goodwill acquired in a business combination is initially measured at cost, represents the excess of the purchase price
over the Group’s interest in the net fair value of the identifiable assets, liabilities and contingent liabilities.

Following the initial recognition, goodwill is measured at cost less accumulated impairment losses. Goodwill is not
amortised but instead, it is reviewed for impairment annually or more frequently when there is objective evidence that the
carrying value may be impaired, in accordance with Note 2(m).

Gains and losses on the disposal of an entity include the carrying amount of goodwill relating to the entity sold.

Inventories

Inventories are valued at the lower of cost and net realisable value after adequate allowance has been made for all
deteriorated, damaged, obsolete or slow-moving inventories.

Cost is determined using the first in, first out method. The cost of raw materials comprises the original cost of purchase
plus the cost of bringing the stocks to its present location and condition.

Net realisable value is the estimate of the selling price in the ordinary course of business, less the costs of completion and
selling expenses.

Trade and other receivables

Trade and other receivables are initially recognised at their cost when the contractual right to receive cash or another
financial asset from another entity is established.

Subsequent to initial recognition, receivables are stated at cost less allowance for doubtful debts. Doubtful debts are
provided based on specific review of the receivables. Bad debts are written off when identified.

Trade and other payables

Trade and other payables are stated at cost which is the fair value of the consideration to be paid in the future for goods
and services received.

Leases and hire purchase

Alease is recognised as a finance lease if it transfers substantially to the Group and the Company all the risks and rewards
incident to ownership. All other leases are treated as operating leases.

Assets acquired by way of hire purchase or finance leases are stated at an amount equal to the lower of their fair values
and the present value of the minimum lease payments at the inception of the leases, less accumulated depreciation and
impairment losses. The corresponding liability is included in the balance sheets as liabilities. In calculating the present
value of the minimum lease payments, the discount factor used is the interest rate implicit in the lease, when it is practical
to determine; otherwise, the Group’s or the Company’s incremental borrowing rate is used.

Lease and hire purchase payments are apportioned between the finance costs and the reduction of the outstanding
liability. Finance costs, which represent the difference between the total leasing commitments and the fair value of the
assets acquired, are recognised as an expense in the income statement over the term of the relevant lease so as to
produce a constant periodic rate of charges on the remaining balance of the obligations for each accounting period.
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2.

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

U

(m)

(n)

Leases and hire purchase (cont’d)

The depreciation policy for leased assets is consistent with that for depreciable property, plant and equipment which are
owned.

Lease rental under operating lease is charged to the income statements on a straight line basis over the term of the
relevant lease.

Impairment of assets

The carrying amounts of assets are reviewed at each reporting date to determine whether there is any indication of
impairment.

If any such indication exists then the asset’s recoverable amount is estimated. For goodwill that has indefinite useful
lives, recoverable amount is estimated at each reporting date or more frequently when indications of impairment are
identified.

An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit exceeds its recoverable
amount unless the asset is carried at a revalued amount, in which case the impairment loss is recognised directly against
any revaluation surplus for the asset to the extent that the impairment loss does not exceed the amount in the revaluation
surplus for that same asset. A cash-generating unit is the smallest identifiable asset group that generates cash flows that
largely are independent from other assets and groups. Impairment losses are recognised in the income statement in the
period in which it arises. Impairment losses recognised in respect of cash-generating units are allocated first to reduce
the carrying amount of any goodwill allocated to the units (groups of units) and then to reduce the carrying amount of the
other assets in the unit (groups of units) on a pro rata basis.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less costs
to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.

An impairment loss on goodwill is not reversed in a subsequent period. An impairment loss for an asset other than
goodwill is reversed if, and only if, there has been a change in the estimates used to determine the asset’s recoverable
amount since the last impairment loss was recognised. The carrying amount of an asset other than goodwiill is increased
to its revised recoverable amount, provided that this amount does not exceed the carrying amount that would have been
determined (net of amortisation or depreciation) had no impairment loss been recognised for the asset in prior years. A
reversal of impairment loss for an asset other than goodwill is recognised in income statement, unless the asset is carried
at revalued amount, in which case, such reversal is treated as a revaluation increase.

Borrowing costs

Borrowing costs directly attributable to the acquisition, construction or production of qualifying assets, which are assets
that necessarily take a substantial period of time to get ready for their intended use or sale, are capitalised as part of the
cost of those assets, until such time as the assets are substantially ready for their intended use or sale.

When the borrowings are made specifically for the purpose of obtaining a qualifying asset, the amount of borrowing costs
eligible for capitalisation is the actual borrowing costs incurred on that borrowing during the period less any investment
income on the temporary investment of funds drawdown from that borrowings.

When the borrowings are made generally, and used for the purpose of obtaining a qualifying asset, the borrowing costs
eligible for capitalisation are determined by applying a capitalisation rate which is the weighted average of the borrowing
costs applicable to the Company’s borrowings that are outstanding during the financial year, other than borrowings made
specifically for the purpose of acquiring another qualifying asset.

Borrowing costs which are not eligible for capitalisation are recognised as an expense in the income statement in the
period in which they are incurred.
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2.

BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(0)

(p)

(q)

Cash and cash equivalents

Cash and cash equivalent consist of cash in hand, bank balances and deposits with banks and highly liquid investments
which have an insignificant risk of changes in value. For the purpose of the cash flow statement, cash and cash equivalent
are presented net of bank overdrafts and pledged deposits.

Share capital

Ordinary shares are recorded at the nominal value and proceeds in excess of the nominal value of shares issued, if any,
are accounted for as share premium. Both ordinary shares and share premium are classified as equity. Cost directly
attributable to the issuance of the shares is accounted for as a deduction from share premium, otherwise, it is charged
to the income statement.

When shares are repurchased, the amount of consideration paid, including directly attributable costs, is measured at
cost and set off against equity. Shares repurchased and not cancelled are classified as treasury shares. Where treasury
shares are reissued by re-sale in the open market, the difference between the sale consideration and the carrying amount
is recognised in equity.

Dividends on ordinary shares, when declared or proposed by the Directors of the Company are disclosed in the notes to
the financial statements. Upon approval and when paid, such dividends will be accounted for in the shareholders’ equity
as an appropriation of unappropriated profit in the financial year in which the dividends are paid.

Foreign currencies
(i) Foreign currency transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the
dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions
and from the translation at year-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the income statement.

Translation differences on non-monetary items, such as financial assets held for trading held at fair value through
profit or loss, are reported as part of the fair value gain or loss. Translation differences on non-monetary items, such
as equities classified as available-for-sale financial assets, are included in the exchange fluctuation reserve in the
equity.

(i) Foreign operations
The results and financial position of all the group entities (none of which has the currency of a hyperinflationary
economy) that have a functional currency different from the presentation currency are translated into the presentation

currency as follows:

(1)  assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that
balance sheet;

(2)  income and expenses for each income statement are translated at average exchange rates (unless this
average is not a reasonable approximation of the cumulative effect of the rates prevailing on the transaction
dates, in which case income and expenses are translated at the dates of the transactions); and

(8) all resulting exchange differences are recognised as a separate component of equity.

On consolidation, exchange differences arising from the translation of the net investment in foreign entities, and

of borrowings, are taken to shareholders’ equity. When a foreign operation is sold, such exchange differences are

recognised in the income statement as part of the gain or loss on sale.

Goodwill and fair value adjustments arising on the acquisition of foreign subsidiary companies are treated as assets
and liabilities and translated at the rates of exchange ruling at the transaction dates.
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2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
(@) Foreign currencies (cont’d)
(i) Foreign operations (cont’d)

The closing exchange rates used for each unit of the main foreign currencies in the Group and in the Company

are:
2009 2008

RM RM

Hong Kong Dollar (HK$) 0.4418 0.4470
United States Dollar (US$) 3.4265 3.4640
Singapore Dollar (S$) 2.4452 2.4070
Thailand Baht (THB) 0.1028 0.0994
Chinese Yuan Renminbi (RMB) 0.5019 0.5076
Philippines Peso (PHP) 0.0742 0.0728
Sterling Pound (GBP) 5.5311 4.9989
Euro (EUR) 4.9191 4.8759

() Revenue recognition

Revenue is recognised when it is probable that the economic benefits will flow to the Group and the Company and when
the revenue can be measured reliably, on the following bases:

() Goods sold and services rendered

Revenue from sales of goods and services is recognised when significant risk and rewards have been transferred
to the buyer, if any, or on performance of services, net of sales taxes and discounts.

(i) Rental income
Rental income is recognised on an accruals basis unless ability to collect is in doubt.

(iii) Interest income
Interest income is recognised on a time proportion basis that takes into account the effective yield on the asset.

(s) Employee benefits

(i) Short term employee benefits
Wages, salaries, bonuses and social security contributions are recognised as an expense in the year in which
the associated services are rendered by employees of the Group and the Company. Short term accumulating
compensated absences such as paid annual leave are recognised when services are rendered by employees that
increase their entitlement to future compensation absences. Short term non-accumulating compensated absences

such as sick and medical leave are recognised when the absences occur.

The expected cost of accumulating compensated absences is measured as additional amount expected to be paid
as a result of the unused entitlement that has accumulated at the balance sheet date.

(ii) Defined contribution plans
As required by law, companies in Malaysia make contributions to the state pension scheme, the Employees

Provident Fund (“EPF”). Such contributions are recognised as an expense in the income statement in the period to
which they relate.
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BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

(s)

(t)

(u)

Employee benefits (cont’d)
(iii) Accrued annual leave

Employee entitlements to annual leave are recognised when they accrue to employees. A provision is made for the
estimated liability for employee entitlements to annual leave as a result of services rendered by employees up to the
balance sheet date.

(iv) Employees’ Share Option Scheme

The GHL Systems Berhad’s Employees’ Share Option Scheme (“ESOS”), an equity-settled, share-based
compensation plan, allows the Company and its subsidiary companies’ employees to acquire ordinary shares of
the Company. The total fair value of share options granted to employees is recognised as an employee cost with
a corresponding increase in the share option reserve within equity over the vesting period and taking into account
the probability that the options will vest. The fair value of share options is measured at grant date, taking into
account, if any, the market vesting conditions upon which the options were granted but excluding the impact of
any non-market vesting conditions. Non-market vesting conditions are included in assumptions about the number
of options that are expected to become exercisable on vesting date.

At each balance sheet date, the Group revises its estimates of the number of options that are expected to become
exercisable on vesting date. It recognises the impact of the revision of original estimates, if any, in the income
statement, and a corresponding adjustment to equity over the remaining vesting period. The equity amount is
recognised in the share option reserve until the option is exercised, upon which it will be transferred to share
premium, or until the option expires, upon which it will be transferred directly to retained earnings.

The proceeds received net of any directly attributable transaction costs are credited to equity when the options are
exercised.

Income taxes

Income tax on the profit or loss for the financial year comprises current and deferred tax. Current tax is the expected
amount of income taxes payable in respect of the taxable profit for the financial year and is measured using the tax rates
that have been enacted at the balance sheet date.

Deferred tax is recognised on the liability method for all temporary differences between the carrying amount of an asset
or liability in the balance sheet and its tax base at the balance sheet date. Deferred tax liabilities are recognised for all
taxable temporary differences and deferred tax assets are recognised for all deductible temporary differences, unused
tax losses and unused tax credits to the extent that it is probable that future taxable profit will be available against
which the deductible temporary differences, unused tax losses and unused tax credits can be utilised. Deferred tax is
not recognised if the temporary difference arises from goodwill or negative goodwill or from the initial recognition of an
asset or liability in a transaction which is not a business combination and at the time of the transaction, affects neither
accounting profit nor taxable profit.

Deferred tax asset and liability is measured at the tax rates that are expected to apply to the period when the asset is
realised or the liability is settled, based on the tax rates that have been enacted or substantively enacted by the balance
sheet date. The carrying amount of a deferred tax asset is reviewed at each balance sheet date and is reduced to the
extent that it becomes probable that sufficient future taxable profit will be available.

Deferred tax is recognised in the income statements, except when it arises from a transaction which is recognised
directly in equity, in which case the deferred tax is also charged or credited directly to equity, or when it arises from a
business combination that is an acquisition, in which case the deferred tax is included in the resulting goodwill or negative
goodwill.

Financial instruments
Financial instruments carried on the balance sheets include cash and bank balances, deposits, receivables, payables and

borrowings. Financial instruments are recognised in the balance sheets when the Group and the Company has become
a party to the contractual provisions of the instrument.
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2. BASIS OF PREPARATION AND SIGNIFICANT ACCOUNTING POLICIES (CONT’D)
(u) Financial instruments (cont’d)

Financial instruments are classified as liabilities or equity in accordance with the substance of the contractual arrangement.
Interest, dividends and gains and losses relating to a financial instrument classified as a liability, are reported as expense
or income. Distributions to holders of financial instruments classified as equity are charged directly to equity. Financial
instruments are offset when the Group and the Company has a legally enforceable right to offset and intends to settle
either on a net basis or to realise the asset and settle the liability simultaneously.

The particular recognition method adopted for financial instruments recognised on the balance sheets is disclosed in the
individual accounting policy statements associated with each item.

3. PROPERTY, PLANT AND EQUIPMENT

Furniture,
Long term fittings and
leasehold Computer EDC Computer Motor office
buildings equipments equipments software vehicles equipments Renovation Total
RM RM RM RM RM RM RM RM
2009
Group
Cost
At 1 January
2009 3,250,000 5,467,791 52,187,968 17,374,879 2,213,452 7,421,474 2,203,746 90,119,310
Additions - 420,798 6,476,116 174,643 - 1,050,967 491,622 8,614,046
Disposals - (83,787) (1,807,783) - - (443) - (1,842,013
Written off - (660) (3,580) - - (119,396) - (1283,636)
Reclassification - 942,175 - - - - (942,175) -
Exchange
difference - 17,671 147,236 - 6,630 (25,998) 5,043 150,582
At 31 December
2009 3,250,000 6,813,988 56,999,957 17,649,522 2,220,082 8,326,604 1,758,136 96,918,289

Accumulated
depreciation
At 1 January 2009 098,484 4,218,987 17,491,333 7,430,357 1,716,901 1,626,441 1,799,682 34,382,085

Charge for the

financial year 32,829 952,777 6,226,389 1,906,285 278,796 1,212,037 151,922 10,761,035
Disposals - (11,550) (518,789) - - (102) - (630,441)
Written off - (660) (3,080) - - (47,916) - (51,656)
Reclassification - 775,678 - - - - (775,678) -
Exchange

difference - 9,575 41,381 - 2,361 (12,477) (355) 40,485
At 31 December

2009 131,313 5,944,807 23,237,234 9,336,642 1,998,058 2,777,983 1,175,471 44,601,508
Carrying amount
At 31 December

2009 3,118,687 869,181 33,762,723 8,212,880 222,024 5,548,621 582,665 52,316,781
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3. PROPERTY, PLANT AND EQUIPMENT (CONT’D)

Furniture,
Long term fittings and
leasehold Computer EDC Computer Motor office
buildings equipments equipments software vehicles equipments Renovation Total
RM RM RM RM RM RM RM RM
2008
Group
Cost
At 1 January
2008 3,250,000 5,293,490 42,508,983 17,033,678 2,362,392 3,673,340 2,023,898 76,145,781
Additions - 492,978 11,220,510 341,201 - 3,619,421 223,079 15,897,189
Disposals - - (1,814,294) - (141,542) 4,121) (50,526) (2,010,483)
Written off - - - - - (491) (470) (961)
Reclassification - (255,0380) 255,030 - - - - -
Exchange
difference - (63,647) 17,739 - (7,398) 133,325 7,765 87,784
At 31 December
2008 3,250,000 5,467,791 52,187,968 17,374,879 2,213,452 7,421,474 2,203,746 90,119,310

Accumulated
depreciation
At 1 January 2008 65,656 3,438,094 13,452,773 5,578,767 1,382,242 773,904 1,480,865 26,172,301

Charge for the

financial year 32,828 808,265 4,176,072 1,851,590 454,315 819,088 308,879 8,451,037
Disposals - - (146,437) - (117,952) (904) (11,358)  (276,651)
Written off - - - - - (232) (381) 613)
Reclassification - (9,844) 9,844 - - - - -
Exchange

difference - (17,528) (919) - (1,704) 34,585 21,577 36,011
At 31 December

2008 98,484 4,218,987 17,491,333 7,430,357 1,716,901 1,626,441 1,799,582 34,382,085
Carrying amount
At 31 December

2008 3,151,516 1,248,804 34,696,635 9,944,522 496,551 5,795,033 404,164 55,737,225
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3. PROPERTY, PLANT AND EQUIPMENT (CONT’D)
Furniture,
Long term fittings and
leasehold Computer Computer Motor office
buildings equipments software vehicles equipments Renovation Total
RM RM RM RM RM RM RM
2009
Company
Cost
At 1 January 2009 3,250,000 2,397,774 16,668,784 1,684,226 1,747,078 422,905 26,170,767
Additions - 180,820 129,643 - 50,932 - 361,395
At 31 December 2009 3,250,000 2,578,594 16,798,427 1,684,226 1,798,010 422,905 26,532,162
Accumulated depreciation
At 1 January 2009 98,484 2,097,579 7,037,281 1,487,436 570,584 401,729 11,693,093
Charge for the financial year 32,829 201,486 1,833,425 174,838 176,200 19,1156 2,437,893
At 31 December 2009 131,313 2,299,065 8,870,706 1,662,274 746,784 420,844 14,130,986
Carrying amount
At 31 December 2009 3,118,687 279,529 7,927,721 21,952 1,051,226 2,061 12,401,176
Furniture,
Long term fittings and
leasehold Computer Computer Motor office
buildings equipments software vehicles equipments Renovation Total
RM RM RM RM RM RM RM
2008
Company
Cost
At 1 January 2008 3,250,000 2,214,658 16,332,983 1,825,768 1,688,191 384,676 25,696,276
Additions - 183,116 335,801 - 58,887 38,229 616,033
Disposal - - - (141,542) - - (141,542)
At 31 December 2008 3,250,000 2,397,774 16,668,784 1,684,226 1,747,078 422,905 26,170,767
Accumulated depreciation
At 1 January 2008 65,656 1,821,333 5,256,121 1,254,389 397,470 378,594 9,173,563
Charge for the financial year 32,828 276,246 1,781,160 350,999 173,114 23,135 2,637,482
Disposal - - - (117,952) - - (117,952)
At 31 December 2008 98,484 2,097,579 7,037,281 1,487,436 570,584 401,729 11,693,093
Carrying amount
At 31 December 2008 3,151,516 300,195 9,631,508 196,790 1,176,494 21,176 14,477,674
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3. PROPERTY, PLANT AND EQUIPMENT (CONT’D)

(@  Included in the property, plant and equipment of the Group are motor vehicles acquired under hire purchase with carrying
amounts of RM110,223 (2008: RM248,556).

(b)  The long term leasehold buildings of the Group and of the Company have been pledged to a licensed bank as security
for banking facilities granted to the Company as disclosed in Note 17 to the financial statements.

The remaining period of the long term leasehold buildings is 93 years (2008: 94 years).

(c)  Included in the EDC equipment of the Group are staff costs capitalised during the financial year amounting to Nil (2008:
RM966,105) disclosed in Note 30 to the financial statements.

(d)  The aggregate additional cost for the property, plant and equipment of the Group and of the Company during the financial
year under cash payment and transferred from inventories are as follows:

Group Company
2009 2008 2009 2008
RM RM RM RM
Aggregate costs 8,614,046 15,897,189 361,395 616,033
Less: Transferred from inventories (587,792) - - -
Cash payment 8,026,254 15,897,189 361,395 616,033
4. PREPAID LEASE PAYMENTS
Group/Company
2009 2008
RM RM
Cost
At 1 January/At 31 December 1,625,000 1,625,000
Accumulated amortisation
At 1 January 49,243 32,828
Charge for the financial year 16,414 16,415
At 31 December 65,657 49,243
Carrying amount 1,659,343 1,675,757

(@  The land titles of the long term leasehold land and buildings of the Company are still in the process of being registered in
the name of the Company.

(b)  The remaining period of lease term is 93 years (2008: 94 years).

(c) The prepaid lease payments have been pledged to a licensed bank as security for banking facilities granted to the
Company as disclosed in Note 17 to the financial statements.

ANNUAL REPORT 2009 59 GHL SYSTEMS BERHAD |



NOTES TO THE
FINANCIAL STATEMENTS conroy

5. INVESTMENT IN SUBSIDIARY COMPANIES

(@)

Investment in subsidiary companies

Company
2009 2008
RM RM
Unquoted shares, at cost
In Malaysia 4,480,000 4,400,000
Qutside Malaysia 10,459,995 10,459,995
14,939,995 14,859,995

The subsidiary companies and shareholdings therein are as follows:

Country of
Name of company incorporation Effective interest Principal activities
2009 2008
0/o OA,

Direct holding:

GHL Transact Sdn. Bhd. Malaysia 100 100 Sales and rental of EDC equipment and its
related software and services, inclusive
of installation, training and maintenance

GHL Payments Sdn. Bhd. Malaysia 100 100 Sales and rental of EDC equipment and its
related software and services, inclusive
of installation, training and maintenance

GHL Eftpos Sdn. Bhd. Malaysia 100 100 Sales and rental of EDC equipment and its
related software and services, inclusive
of installation, training and maintenance

GHL International Malaysia 100 100 Investment holding, sales and rental of EDC

Sdn. Bhd. equipment and its related software and
services, inclusive of installation, training
and maintenance

GHL Asia Pacific Limited Labuan 100 100 Investment holding

|deal Sales Concept Malaysia 80 - Developing and seling of Net.Point

Sdn. Bhd. software solution; software programmes
and other related products and services

Indirect holding:

Subsidiary company of

GHL International Sdn.
Bhd.
Card Pay Sdn. Bhd. Malaysia 100 100 Third party acquirer for e-debit and MEPS

ANNUAL REPORT 2009 60

GHL SYSTEMS BERHAD

cash transactions, sales and rental of
EDC equipment and its related software
& services, inclusive of installation,
training and maintenance.




NOTES TO THE
FINANCIAL STATEMENTS conroy

5. INVESTMENT IN SUBSIDIARY COMPANIES (CONT’D)

Country of
Name of company incorporation Effective interest Principal activities
2009 2008
OA’ 0/0
Indirect holding:
* GHLSYS Singapore Singapore 100 100 Dormant
Pte. Ltd.
Subsidiary company of
GHL Asia Pacific
Limited
* PaymentOne (HK) Hong Kong 100 100 Payment enabler supplying infrastructure
Pte. Ltd. and related equipment
* PaymentOne Singapore 100 100 Development and sale of in-house software
Singapore Pte. Ltd. programmes, sale and rental of EDC
equipment and related services
Subsidiary company of
GHL International
Sdn. Bhd.
* GHLSYS Philippines Philippines 99.99 99.99 Provision of end-to-end payment services
Inc. and solutions through the deployment of
payment infrastructure, technology and
services
* GHL (Thailand) Co. Thailand 99.991 99.991 Sale, maintenance, installation and rental
Ltd. of card and non-card based payment
processing systems and services, and
relevant infrastructure including hardware
and software for all kinds of payment
solution systems
* GHL (China) Co. Ltd. Hong Kong 100 100 Engaged in provision of terminal software
development and maintenance services.
Indirect holding:
Subsidiary company of
GHL (China) Co. Ltd.
* GHL (Beijing) Co. Ltd. People’s Republic 100 100 Development and sale of in-house software
of China solutions, and sale and rental of EDC
equipment and related services
Subsidiary company of
GHL (Beijing) Co. Ltd.
* GHL Services Co. Ltd.  People’s Republic 100 100 Development and sale of in-house software
of China solutions, and sale and rental of EDC

equipment and related services

*

Subsidiary company not audited by UHY Diong

AN Preferred shares with 99.99% of voting rights.
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OTHER INVESTMENT

Group/Company
2009 2008

RM RM
Quoted shares outside Malaysia
Cost
At 1 January/31 December 553,688 553,688
Accumulated impairment losses
At 1 January 465,438 -
Impairment loss recognised in income statement 88,250 465,438
At 31 December 553,688 465,438
Carrying amount
At 31 December - 88,250
At market value - 88,250
GOODWILL ON CONSOLIDATION

Group
2009 2008

RM RM
Cost
At 1 January/31 December 2,255,434 2,255,434
Accumulated impairment loss
At 1 January/31 December 342,329 342,329
Carrying amount 1,918,105 1,913,105

(@) Impairment test for goodwill on consolidation

Goodwill on consolidation has been allocated for impairment testing purposes to the individual entities which is also the
cash-generating units (“CGUs”) identified.

(b) Key assumptions used to determine recoverable amount
The recoverable amount of a CGU is determined based on value in use calculations using cash flow projections based

on financial budgets approved by the Directors covering a five-year period. A pre-tax discount rate of 10.01% per annum
was applied to the cash flow projections, after taking into consideration the Group’s cost of borrowings, the expected

rate of return and various risks relating to the CGU.

8. INVENTORIES

Group Company
2009 2008 2009 2008
RM RM RM RM
EDC equipments 3,287,386 5,832,895 = =
Others 3,032,341 3,653,983 2,282,772 2,751,682
6,319,727 9,486,878 2,282,772 2,751,682
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9. TRADE RECEIVABLES

Group Company

2009 2008 2009 2008
RM RM RM RM

Trade receivables
- Related party 1,456,997 469,930 1,456,997 469,930
- Third parties 17,622,665 16,397,290 3,566,024 3,936,762
18,979,662 16,867,220 5,023,021 4,406,692
Allowance for doubtful debts (4,989,016) (4,817,064) (1,767,148) (1,690,148)
13,990,646 12,050,156 3,255,873 2,716,544

The Group’s and the Company’s normal trade credit terms range from 30 to 180 days and 30 to 60 days (2008: 30 to 180 days
and 30 to 60 days) respectively. Other credit terms are assessed and approved on a case to case basis.

Movements in allowance for doubtful debts are as follows:

Group Company
2009 2008 2009 2008
RM RM RM RM
At 1 January 4,817,064 2,391,850 1,690,148 765,439
Allowance made 402,693 2,713,596 77,000 1,106,265
Reversal of allowance ofdoubtful debts
no longer required (231,559) (288,304) - (181,556)
Exchange difference 818 (78) - -
At 31 December 4,989,016 4,817,064 1,767,148 1,690,148
10. OTHER RECEIVABLES
Group Company
2009 2008 2009 2008
RM RM RM RM
Other receivables 2,862,295 509,505 196,320 168,466
Deposits 543,036 418,514 88,402 102,759
Prepayments 2,216,607 1,157,933 1,752,062 663,904
5,621,938 2,085,952 2,036,784 935,129
Allowance for doubtful debts (154,915) (154,915) (154,915) (154,915)
5,467,023 1,931,037 1,881,869 780,214
Movements in allowance for doubtful debts are as follows:
Group Company
2009 2008 2009 2008
RM RM RM RM
At 1 January 154,915 - 154,915 -
Allowance made - 154,915 - 154,915
At 31 December 154,915 154,915 154,915 154,915

ANNUAL REPORT 2009 63 GHL SYSTEMS BERHAD



NOTES TO THE
FINANCIAL STATEMENTS conroy

11. AMOUNT OWING BY SUBSIDIARY COMPANIES
The amount owing by subsidiary companies represents unsecured interest free advances with no fixed term of repayment
except for an amount of RM47,085,429 (2008: RM42,924,797) which represents trade transactions.

12. FIXED DEPOSITS WITH LICENSED BANKS
Included in the above is an amount of RM1,116,376 and RM297,512 (2008: RM1,047,839 and RM250,000) pledged to licensed
banks as securities for credit facilities granted to the subsidiary company and the Company respectively as disclosed in Note 17

to the financial statements.

The Group’s and the Company’s weighted average effective interest rates and maturities of deposits are as follows:

Group Company
2009 2008 2009 2008
Interest rates (%) 3.0-3.67 3.0-3.67 3.67 3.67
Maturities (days) 30 - 365 30 - 365 30 - 365 30 - 365
13. SHARE CAPITAL
Group/Company
2009 2008
RM RM
Ordinary shares of RM0.50 each:
Authorised 100,000,000 100,000,000
Issued and fully paid
At 1 January/31 December 69,431,108 69,431,108

Of the total 138,862,215 issued and fully paid ordinary shares, 4,901 (2008: 13,965) ordinary shares are held as treasury
shares by the Company. At 31 December 2009, the number of ordinary shares in issue after deducting treasury shares held is
138,857,314 (2008: 138,848,250) ordinary shares of RM0.50 each.

14. RESERVES

Group Company
2009 2008 2009 2008
RM RM RM RM
Non-distributable:
ESOS reserves 35,364 - 35,364 -
Foreign exchange reserves (749,850) (1,256,993) - -
Distributable:
Retained profits 7,874,971 15,083,429 19,595,286 25,038,138

7,160,485 13,826,436 19,630,650 25,038,138

The movements in the reserves are reflected in the statement of changes in equity.
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15.

16.

TREASURY SHARES
Group/Company

2009 2008
Note RM RM
At 1 January 4,467 -
Share purchased during the financial year 226,991 444,292
Distributed as share dividend 27 (230,634) (439,825)
At 31 December 824 4,467

During the financial year, the Company purchased a total of 1,362,500 (2008: 1,388,700) ordinary shares of its issued share
capital from the open market at a total cost of RM226,991 (2008: RM444,292). The average price paid for the shares purchased
was RMO0.167 (2008: RM0.320) per share.

During the financial year, a total of 1,371,564 (2008: 1,374,735) treasury shares were distributed to the entitled shareholders
in relation to the distribution of share dividend of one treasury share for every one hundred existing ordinary shares of RM0.50
each held in the Company. As at 31 December 2009, the total number of treasury shares held by the Company is 4,901
(2008: 13,965) ordinary shares.

The repurchase transactions were financed by internally generated funds. The repurchased shares were being held as treasury

shares and carried at cost in accordance with the requirements of section 67A of the Companies Act, 1965. Treasury shares
had no rights to voting, dividends and participation in other distribution.

HIRE PURCHASE PAYABLES

Group
2009 2008
RM RM
(@  Minimum hire purchase payments
Within one year 23,144 58,358
Between one and five years 26,590 48,774
49,734 107,132
Less: Future finance charges (14,259) (21,102)
Present value of hire purchase liabilities 35,475 86,030
(b)  Present value of hire purchase liabilities
Within one year 17,544 51,244
Between one and five years 17,931 34,786
35,475 86,030
Analyse as:
Repayable within twelve months 17,544 51,244
Repayable after twelve months 17,931 34,786
35,475 86,030

The weighted average effective interest rate of the Group at the balance sheet date is 4.5% (2008: 4.1%) per annum.
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17. BANK BORROWINGS

Group Company
2009 2008 2009 2008
RM RM RM RM
Secured
Term loans 3,057,333 3,246,481 3,057,333 3,246,481
Bank overdraft - 500,366 - -
Total bank borrowings 3,057,333 3,746,847 3,057,333 3,246,481
Analysed as:
Repayable within twelve months
Secured
Term loans 176,563 163,896 176,563 163,896
Bank overdraft - 500,366 - -
176,563 664,262 176,563 163,896
Repayable after twelve months
Secured
Term loans 2,880,770 3,082,585 2,880,770 3,082,585
3,057,333 3,746,847 3,057,333 3,246,481

The credit facilities obtained from licensed banks are secured by the following:

(@) fixed charge over the Company’s long term leasehold land and buildings as disclosed in Notes 3 and 4 to the financial
statements; and

(o) pledge of fixed deposits of the Company and its subsidiary companies as disclosed in Note 12 to the financial
statements.

The term loans are repayable by monthly instalment over 15 years.

The weighted average effective interest rate of the Group and of the Company for the above facilities are 5.7% and 5.7% (2008:
5.4% and 5.4%) per annum respectively.

The maturity of borrowings is as follows:

Group Company
2009 2008 2009 2008
RM RM RM RM
Within one year 176,563 664,262 176,563 163,896
Between one and two years 188,388 174,872 188,388 174,872
Between two and five years 644,301 598,075 644,301 598,075
After five years 2,048,081 2,309,638 2,048,081 2,309,638
3,057,333 3,746,847 3,057,333 3,246,481
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18. DEFERRED TAXATION

Group/Company
2009 2008
RM RM
At 1 January - 497,457
Recognised in income statements (797,059) (809,739)
Under/(Over) provision in prior year 1,300,618 (187,718)
At 31 December 503,559 -

Presented after appropriate offsetting as follows:

Deferred tax liabilities 1,224,102 -
Deferred tax assets (720,543) -
503,559 -

The components and movements of deferred tax liabilities and assets of the Group and of the Company prior to offsetting are
as follows:

Deferred tax liabilities of the Group and of the Company:

Accelerated

capital
allowances Total
RM RM
At 1 January 2009 - -
Recognised in income statements (76,516) (76,516)
Under provision in prior year 1,300,618 1,300,618
At 31 December 2009 1,224,102 1,224,102
At 1 January 2008 6,298,857 6,298,857
Recognised in income statements (6,298,857) (6,298,857)
At 31 December 2008 - -
Deferred tax assets of the Group and of the Company:
Unutilised Allowance
capital Unused for doubtful
allowances tax losses debts Total
RM RM RM RM
At 1 January 2009 - - - -
Recognised in income statements (445,459) (129,113) (145,971) (720,543)
At 31 December 2009 (445,459) (129,113) (145,971) (720,543)
At 1 January 2008 (5,801,400) - - (5,801,400)
Recognised in income statements 5,801,400 - - 5,801,400

At 31 December 2008 = - - -
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18.

19.

20.

21.

DEFERRED TAXATION (CONT’D)

Deferred tax assets have not been recognised in respect of the following temporary differences:

Group

2009 2008

RM RM

Unused tax losses 4,586,833 5,957,017
Unutilised capital allowances 29,272,781 26,571,885
Allowance for doubtful debts 1,617,990 3,103,701
Accelerated capital allowances (27,575,587) (26,789,713)
7,902,017 8,842,890

The unused tax losses and unutilised capital allowance are available indefinitely for offset against future taxable profits of the
companies in which those items arose.

TRADE PAYABLES

The Group’s and the Company’s normal trade credit terms range from 30 to 90 days and 30 to 60 days (2008: 30 to 90 days
and 30 to 60 days) respectively. Other credit terms are assessed and approved on a case to case basis.

OTHER PAYABLES

Group Company
2009 2008 2009 2008
RM RM RM RM
Other payables 6,217,034 813,424 1,134,149 266,828
Deposits 3,666,193 5,711,569 1,879 1,879
Accruals 1,150,310 925,615 636,856 31,395
11,033,537 7,450,608 1,772,884 300,102

REVENUE

Group Company
2009 2008 2009 2008
RM RM RM RM
Rental of EDC equipment 20,867,280 16,367,990 - -
Sales of value-added solutions 36,282,937 35,876,862 17,199,145 28,329,597

57,150,217 52,244,852 17,199,145 23,329,597
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22.

23.

24.

OTHER OPERATING INCOME

Group Company
2009 2008 2009 2008
RM RM RM RM
Gain on foreign exchange
- Realised 77,753 84,199 63,908 35,286
- Unrealised 529,498 120,897 78,368 120,897
Gain on disposal of property, plant and equipment 6,527 58,039 - 56,410
Fixed deposit interest 155,216 259,164 82,701 74,885
Negative goodwill written off - 21,793 - -
Reversal of allowance for doubtful debts
no longer required 231,559 288,304 - 181,556
Other interest income 52,962 60,345 19,870 15,029
Others 35,769 73,346 1,190 200
1,089,284 966,087 246,037 484,263
FINANCE COSTS
Group Company
2009 2008 2009 2008
RM RM RM RM
Term loan interest 180,287 201,285 180,287 182,440
Hire purchase interest 7,244 12,660 - -
187,531 218,945 180,287 182,440
(LOSS)/PROFIT BEFORE TAXATION
(Loss)/Profit before taxation is derived after charging:
Group Company
2009 2008 2009 2008
RM RM RM RM
Auditors’ remuneration 99,832 89,970 15,000 15,000
Allowance for doubtful debts 402,693 2,868,511 77,000 1,261,180
Amortisation of prepaid lease payments 16,414 16,415 16,414 16,415
Bad debts written-off 70,362 - 9,000 -
Directors’ remuneration 2,354,915 2,186,141 1,966,783 1,958,124
Depreciation of property, plant and equipment 10,761,035 8,451,037 2,437,893 2,637,482
Impairment loss on other investment 88,250 465,438 88,250 465,438
Inventories written off 336,544 - 56,282 -
Loss on disposal of property, plant and equipment 182,900 73,842 - -
Loss on foreign exchange
- Realised 80,375 113,251 - -
- Unrealised - 165,541 - -
Property, plant and equipment written off 71,980 337 - -
Rental of premises 1,186,659 1,318,871 276,615 285,945
Share based payment 35,364 - 35,364 -
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24. (LOSS)/PROFIT BEFORE TAXATION (CONT”D)

Directors’ remuneration

Group Company
2009 2008 2009 2008
RM RM RM RM
Company’s Directors
Executive Directors
Fees 108,000 108,000 108,000 108,000
Salaries and other emoluments 1,563,163 1,561,591 1,668,163 1,561,591
EPF 187,620 187,404 187,620 187,404
Non Executive Directors
Fees 108,000 101,129 108,000 101,129
1,966,783 1,958,124 1,966,783 1,958,124
Other Directors
Fees 44,900 - - -
Salaries and other emoluments 343,232 228,017 - -
388,132 228,017 - -
2,354,915 2,186,141 1,966,783 1,958,124
25. TAXATION
Group Company
2009 2008 2009 2008
RM RM RM RM
Current tax provision
- Malaysia income tax - 26,800 - 20,000
- Foreign tax 20,174 131,985 - -
20,174 158,785 - 20,000
(Over)/Under provision in prior year (751) 26,696 (751) 1,612
19,4283 185,481 (751) 21,612
Deferred tax:
Relating to origination and reversal of
temporary differences (797,059) (809,739) (797,059) -
Under/(Over) provision in prior financial years 1,300,618 (187,718) 1,300,618 -
503,559 (497,457) 503,559 -
Tax expenses for the financial year 522,982 (811,976) 502,808 21,612

Domestic income tax is calculated at the Malaysian statutory tax rate of 25% (2008: 26%) of the estimated assessable profit for
the financial year. Taxation for other jurisdictions is calculated at the rates prevailing in the respective jurisdictions.

A reconciliation of income tax expense applicable to loss before taxation at the statutory income tax rate to income tax expense
at the effective income tax rate of the Group and of the Company are as follows:
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25.

26.

TAXATION (CONT’D)

Group

2009 2008

RM RM

Loss before taxation (6,474,842) (6,475,447)
Taxation at statutory tax rate of 25% (2008: 26%) (1,618,711) (1,6883,616)
Tax incentive for small and medium scale companies at 20% tax rate - (2,040)
Reduction in income tax rate - 10,5628
Pioneer status tax incentive (109,500) (812,130)
Expenses not deductible for tax purposes 806,900 354,059
Income not subject to tax (25,051) (12,357)
Deferred tax assets not recognised 296,017 1,494,602
Utilisation of prior year unrecognised tax losses and capital allowances (126,540) -
(Over)/Under provision of taxation in respect of prior year (751) 26,696
Under/(Over) provision of deferred taxation in respect of prior year 1,300,618 (187,718)
Tax expense for the financial year 522,982 (811,976)

Company

2009 2008

RM RM

(Loss)/Profit before taxation (4,709,410) 403,273
Taxation at statutory tax rate of 25% (2008: 26%) (1,177,353) 104,851
Pioneer status tax incentive - (812,130)
Expenses not deductible for tax purposes 385,261 227,279
Income not subject to tax (4,967) -
(Over)/Under provision of taxation in respect of prior year (751) 1,612
Under provision of deferred taxation in respect of prior year 1,300,618 -
502,808 21,612

The Company has unused tax losses and unutilised capital allowances amounting to approximately RM2,298,000 (2008:
Nil) available for carry forward to set-off against future taxable profits. The said amounts are subject to approval by the tax

authorities.

EARNINGS PER SHARE

(a) Basic earnings per share

The earnings per share has been calculated based on the consolidated loss after taxation for the financial year attributable
to equity holders of the parent for the Group and the adjusted weighted average number of ordinary shares in issue during

the financial year as follows:

Group

2009 2008

RM RM

Net loss for the financial year attributable to the equity holders of the parent (6,977,824) (6,153,818)

Weighted number of ordinary shares issue 138,862,215 138,862,215
Adjusted for :

Treasury share (631,179) (345,868)

138,331,036 138,516,347
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26.

27.

28.

EARNINGS PER SHARE (CONT’D)

(b)

Fully diluted earnings per share

Fully diluted earnings per share has been calculated based on the consolidated loss after taxation for the financial year
attributable to equity holders for the Group and the adjusted weighted average number of ordinary shares issued and
issuable during the financial year as follows;

Group
2009 2008
RM RM
Net loss for the financial year (6,977,824) (6,153,818)
Weighted number of ordinary shares issue 138,862,215 138,862,215
Adjusted for :
Treasury shares (6381,179) (345,868)

*

Assumed exercise of ESOS at no consideration -

138,331,036 138,516,347

* The number of shares exercised under ESOS was not taken into account in the computation of diluted earnings
per share because the effect on the basic earnings per share is antidilutive.

DIVIDENDS
Group/Company
2009 2008
Note RM RM
First and final share dividend on the basis of one ordinary share for every one
hundred existing ordinary shares on 137,485,750 ordinary shares of RM0.50
each in respect of the financial year ended 31 December 2008 15 230,634 -
First and final share dividend on the basis of one ordinary share for every one
hundred existing ordinary shares on 137,473,515 ordinary shares of RM0.50
each in respect of the financial year ended 31 December 2007 - 439,825
Net dividend per ordinary shares (sen) 0.1678 0.3199

SECTION 108 TAX CREDIT AND TAX EXEMPT INCOME

The Malaysian Budget 2008 introduced a single tier company income tax system with effect from the year of assessment 2008.
Under the single tier system, the tax on a company’s profit is a final tax and the dividends distributed to its shareholders would
be exempted from tax. Unutilised Section 108 balances as at 31 December 2007 will be available until such time the tax credit
is fully utilised or upon expiry of the 6 years transitional period on 31 December 2013, whichever is earlier.

The Company has sufficient tax credit under Section 108 of the Income Tax Act, 1967 and tax exempt income under Promotion
of Investments Act, 1986 as at 31 December 2009 to distribute cash dividend out of its entire retained profits as no election has
been made to disregard the Section 108 as at todate by the Company.
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29.

EMPLOYEES’ SHARE OPTION SCHEME

The GHL Systems Berhad ESOS was approved by shareholders at the EGM on 15 May 2008 and became effective on 3
November 2009 for a period of 3 years, and lapsed on 2 November 2012.

The salient features of the ESOS are as follows:

(@)

Eligible employees comprise confirmed full time employees, including executive Directors of the Company and its eligible
subsidiary companies, subject to the following conditions:

(i) An employee must be at least eighteen (18) years of age on the date of offer;

(i) Anemployee must fall under one of the categories of employees listed in GHL Systems Berhad ESOS By-Laws 6.2
maximum entitlement and basis of allotment;

(i)  An employee must have been confirmed on the date of offer; and

(iv)  Provided always that the selection of any employee for participation and the amount of options to be granted in the
scheme shall be at the discretion of the Option Committee and the decision of the Option Committee shall be final
and binding.

No employee shall participate at any time in more than one (1) ESOS scheme currently implemented by any company
within the Group.

The maximum number of new ordinary shares which may be available under the ESOS scheme shall not exceed 15% of
the total issued and paid-up share capital of the Company at any point in time during the tenure of the ESOS.

The ESOS shall come into force for duration of three (3) years from effective date, 3 November 2009 subject however to
any extension of the ESOS for a further period of up to seven (7) years at the discretion of the Option Committee. The date
of expiry of the ESOS shall be at the end of the three (3) years from the effective date or, if the ESOS shall be extended,
shall be the date of expiry as so extended.

The option price is based on the weighted average market price of the shares for the five (5) market days immediately
preceding the date of offer on which the shares were traded, with a discount of not more than ten per centum (10%)
or such other percentage of discount as may be permitted by Bursa Malaysia Securities Berhad or any other relevant
authorities from time to time during the duration of the ESOS.

A Grantee shall exercise his options by notice in writing to the Company in the prescribed form stating the number of
options exercised, the number of shares relating thereto and the Grantee’s individual/nominee CDS account number.
The options shall be exercised in multiples of and not less than one hundred (100) options. The exercise by a Grantee
of some but not all of the options which have been offered to and accepted by him shall not preclude the Grantee from
subsequently exercising any other options which have been or will be offered to and accepted by him, during the option
period.

Details of share options outstanding at end of the financial year are as follows:

Share Options Exercise prices Exercise Period
RM

2009

Ninth Grant 0.500 03.11.2009 - 02.11.2012
2008

Sixth Grant *0.500 06.09.2005 = 05.09.2008
Seventh Grant *1.050 08.11.2006 - 05.09.2008
Eighth Grant 0.775 25.06.2007 - 05.09.2008
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29. EMPLOYEES’ SHARE OPTION SCHEME (CONT’D)

Movements in the number of share options outstanding and their related weighted average exercise prices (“WAEP”) are as

follows:
No. of Share Option
<mmmmmes Movement during the financial ------- >

Outstanding Outstanding Exercisable
at at at
1 January Granted Exercised Lapsed 31 December 31 December

2009
Ninth Grant - 19,769,000 - 202,500 19,566,500 6,453,100
Total - 19,769,000 - 205,500 19,666,500 6,453,100
WAEP - 0.50 - 0.50 0.50 0.50

2008
Sixth Grant 7,487,289 - - 7,487,289 - -
Seventh Grant 2,229,414 - - 2,229,414 - -
Eighth Grant 1,155,800 - - 1,155,800 - -
Total 10,872,503 - - 10,872,503 - -
WAEP 0.64 - - 0.64 - -

Fair value of share options granted during the financial year

The fair value of share options granted during the financial year was estimated by the management using Black-Scholes-Merton
model, taking into account the terms and conditions upon which the options were granted. The fair value of share options were
measured at Grant Date and the assumptions are as follows:

Grant dates 03.11.2009 25.06.2007 08.11.2006 06.09.2005
Fair value of share options (RM) 0.163 0.118 *0.220 *0.095
Weighted average share price (RM) 0.433 0.770 *1.075 *0.455
Weighted average exercise price (RM) 0.50 0.775 *1.050 *0.500
Expected volatility 109% 29% 29% 29%
Expected option life (years) 3.000 1.352 1.973 3.000
Risk-free interest rate, p.a. 3.21% 3.88% 3.88% 417%
Expected dividend yield (%) 1% - - -

*

the changes due to the Company have consolidated every five (5) ordinary shares of RM0.10 each held in the Company
into one (1) ordinary share of RM0.50 each.

The expected life of the share options is based on historical data and is not necessarily indicative of exercise patterns that may
occur in the future. The expected volatility is based on the historical volatility, adjusted for unusual or extraordinary volatility
arising from certain economic or business occurrences which is not reflective of its long term average level. While the expected
volatility is assumed to be indicative of future trends, it may not necessarily be the actual outcome. No other features of the
option grant were incorporated into the measurement of fair value.
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30.

31.

STAFF COSTS
Group Company

2009 2008 2009 2008
Note RM RM RM RM

Staff costs (excluding Directors) comprise:
Charged to income statements 19,852,195 17,166,249 7,959,160 6,043,587
Capitalised in property, plant and equipment 3 - 966,105 - -
Share base payment 35,364 - 35,364 -
Total staff costs for the financial year 19,887,559 18,132,354 7,994,524 6,043,587

Included in the staff costs (excluding Directors) are contributions made to the Employees Provident Fund under a defined
contribution plan of the Group and of the Company amounting to RM1,324,011 and RM668,386 (2008 : RM1,232,186 and
RM628,964) respectively.

SEGMENTAL REPORTING

Segment information is primarily presented in respect of the Group’s business segment which is based on the Group’s
management and internal reporting structure.

Segment revenue, results, assets and liabilities include items directly attributable to a segment and those where a reasonable
basis of allocation exists. Unallocated items mainly comprise interest-earning assets and revenue, interest-bearing borrowings
and expenses, and corporate assets and expenses.

Segment capital expenditure is the total cost incurred during the year to acquire segment assets that are expected to be used
for more than one year.

The accounting policies of the segments are consistent with the accounting policies of the Group.

(@) Business segments
The principal business of the Group are those of dealing with EDC equipments and its related services, developing and
selling software programmes which are substantially within a single business segment. As such, business segmental
reporting is deemed not necessary.

(b) Geographical segments

In determining the geographical segments of the Group, segment revenue is based on the geographical location of
customers. Segment assets and segment capital expenditure are based on geographical location of assets.
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31. SEGMENTAL REPORTING (CONT’D)
(b) Geographical segments (cont’d)

(i) Revenue by geographical market

2009 2008

RM RM

Malaysia 33,972,431 28,840,600
Philippines 7,181,261 3,097,085
Thailand 5,719,113 7,457,253
China 4,354,340 7,504,167
Taiwan 2,217,073 12,775
Hong Kong 1,840,080 (128)
Indonesia 977,138 -
New Zealand 269,471 103,391
Romania 162,872 1,130,089
Qatar 70,596 380,646
Singapore 67,922 3,649,475
United States 63,461 3,350
Dubai 52,873 -
Sri Lanka 50,089 (67,880)
Brazil 42,313 -
Hungary 26,004 -
Macau 24,975 -
Vietnam 12,638 -
Australia 9,581 122,885
United Kingdom 8,096 6,412
Mozambique 6,660 -
Brunei 5,779 -
Netherlands 5,617 -
Turkey 5,468 -
Kenya 3,404 -
United Arab Emirates 962 -
Slovakia - 4,732

57,150,217 52,244,852

(i) Segment assets and additions to capital expenditure by geographical location of assets

Additions to

Segment assets capital expenditure
2009 2008 2009 2008
RM RM RM RM
Malaysia 67,672,194 66,678,315 6,517,433 10,502,612
Philippines 7,765,104 3,430,473 731,743 1,157,686
Thailand 6,321,359 9,405,696 251,621 838,497
Hong Kong 10,508,522 8,872,591 1,113,249 3,398,394
Labuan 131,475 1,794,916 - -
Singapore 33,139 32,814 - =
92,426,793 90,214,805 8,614,046 15,897,189
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32. SIGNIFICANT EVENTS
During the financial year, the following significant events took place for the Company and its subsidiary companies:
(@) GHL Systems Berhad (“the Company”)

(i) During the financial year end, the Company made the following share buy-back of its own shares from the open

market:
No. of Average price

Date ordinary shares per share Total cost
RM RM
22.04.2009 100,000 0.145 14,607
01.06.2009 1,162,500 0.165-0.175 193,245
01.07.2009 100,000 0.190 19,139
1,362,500 226,991

The repurchase transactions were financed by internally generated funds. The repurchased shares are being held
as treasury shares and carried at cost in accordance with the requirements of Section 67A of the Companies Act,
1965.

(i) On 29 July 2009, the Company had completed the subscription for 80,000 new ordinary shares of RM1.00 each
in Ideal Sales Concept Sdn. Bhd. (“ISCSB”), at par for a total cash consideration of RM80,000.

(b) GHL Asia Pacific Limited (“GHL AP”)

(i) On 31 March 2009, GHL (Thailand) Co. Ltd. (“GHL Thailand”) intended to increase its issued and paid-up capital
from THB20,000,000 to THB21,800,000 by the issue of 18,000 preference shares of THB100 each at par for cash.
Accordingly, GHL AP has subscribed for the issued and paid-up share capital of GHL Thailand.

(ii) On 31 March 2009, GHL (China) Co. Ltd. (“GHL China”) intended to increase its issued and paid-up capital
from HKD1,200,000 to HKD1,560,000 by the issue of 360,000 ordinary shares of HKD1 each at par for cash.
Accordingly, GHL AP has subscribed for the issued and paid-up share capital of GHL China.

(i) On 29 July 2009, GHL AP together with Sampan Charnnarong and Chalermchat Buasomboon (being the current
shareholders of GHL Thailand) had entered into a conditional Subscription Option Agreement with Amphol
Suwantherangkoon, to grant the Option to Amphol Suwantherangkoon to subscribe for 3,999 new Class C shares
of THB100 each in the share capital of GHL Thailand. The subscription price payable on any exercise of the Option
shall be THB399,900.

33. SUBSEQUENT EVENTS
Subsequent to the financial year end, the following subsequent events took place for the Company:

(i) On 7 August 2007, two letters of demand were issued against MobilityOne Sdn Bhd (“MobilityOne”). The first claim were
made by GHL Systems demanding MobilityOne to pay GHL Systems RM591,426 which comprises fees for servers
hosting, rental of EDC terminals and other miscellaneous matters. The second claim were made by GHL Transact Sdn
Bhd (“GHL Transact”) demanding MobilityOne to pay RM375,241 which comprises fees for maintenance and rental of
EDC terminals and other miscellaneous matters. MobilityOne has made partial payments to these claims.

Thereafter, MobilityOne via their solicitors Messrs Gan Rao & Chuah'’s letter dated 27 December 2007 made three claims
against GHL Systems. They are summarised as follows:

(1) Aclaim for refund of excess payment amounting to RM1,737,895 made to GHL Systems for the purchase of prepaid
soft pin from GHL Systems. Based on records from GHL Systems, GHL Systems has delivered all prepaid soft
pin MobilityOne paid for. GHL Systems is of the view that MobilityOne misconstrued the quantity of the staggered
delivery of prepaid soft pin by telecommunication companies against their inventory count. GHL Systems has a
good defence against the claim.
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33. SUBSEQUENT EVENTS (CONT’D)

(2) A claim for refund of RM520,000 being payment made to GHL Systems for the installation of lightning arrestors
and voltage regulators on MobilityOne’s EDC terminals. MobilityOne claimed that they have not requested for the
services and the services were never rendered. The Directors of GHL Systems are of the view that the Company
has a good defence because MobilityOne recognised this contract in their Admission Document for listing in AIM
Market of the London Stock Exchange. GHL Systems’s record showed the services were rendered.

(8)  Aclaim for refund of interest paid to GHL Systems from year 2005 to 2007 amounting to RM269,330. MobilityOne
paid interests to GHL Systems for loan advanced. MobilityOne claimed that interest payments were unlawful and
illegal. The Directors of GHL Systems are of the view that the Company has a good defence because MobilityOne
had earlier recognised the payment of interest and had never disputed the payment.

On 10 February 2010, the Company and MobilityOne had executed a Settlement Agreement to resolve all the disputes
or misunderstanding between both parties. Both parties had withdrew and/or discontinued legal suit against each others
without the liberty to file afresh.

(ii) On 12 February 2010, proposed issuance of up to 13,800,000 ordinary shares of RM0.50 each in the Company through
private placement, representing up to 10% of the issued and paid-up share capital of the Company. The proposed
private placement is based on a prior approval obtained pursuant to Section 132D of the Companies Act, 1965 from the
Company’s shareholders in a general meeting held on 8 May 2009.

(i) On 3 March 2010, the Company execute the call option under Subscription And Shareholders Agreement dated 29 July
2009 to purchase 20,000 ordinary shares of RM1.00 each in Ideal Sales Concept Sdn. Bhd. (“ISCSB”) from Chen Wooi
Kok and Foo Lih Ching @ Foo Wen Ching, being the two founders of ISCSB at total cash consideration of RM2.00 (“Call
Option”). Upon completion of the Call Option, ISCSB shall be a wholly-owned subsidiary of the Company.

34. CONTINGENT LIABILITIES

Group Company
2009 2008 2009 2008
RM RM RM RM
Limit of guarantees
Corporate guarantees given to licensed banks
for credit facilities granted to
- subsidiary companies - - - 200,000
Amount utilised
Corporate guarantees given to licensed banks
for term loans facility granted to
- subsidiary companies - - - -
Banker’s guarantee in favour of third parties
- secured 258,500 234,500 258,500 234,500
35. NON-CANCELLABLE OPERATING LEASE COMMITMENTS
Group
2009 2008
RM RM
Future minimum rentals payables:
Within one year 166,713 351,439
Between one and five years 35,966 422,084
202,679 773,523

Operating lease payments represents rentals payable by the Group in respect of land and buildings.
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36. RELATED PARTY DISCLOSURES

(@ In addition to the transactions detailed elsewhere in the financial statements, the Group and the Company had the
following transactions with related parties during the financial year.

Group Company
2009 2008 2009 2008
RM RM RM RM
Subsidiary Companies:
* Sales of software - - 49,654 1,538,400
* Sales of other hardware - - 2,015,817 2,560,093
* Rental and license fee - - 5,296,320 9,956,980
* Hosting services - - 352,800 240,000
* Purchase of goods and services - - 145,650 -
Group Company
2009 2008 2009 2008
RM RM RM RM
Settlement of liabilities by the Company on
behalf of the subsidiary companies - - 4,590,087 7,413,855
Settlement of liabilities by the subsidiary
companies on behalf of the Company - - - 168,212
Related Party:
* Supply of EuroPay-Mastercard-Visa
chip-based cards and/or data preparation
and personalisation of chip-based cards
and installation of EDC equipment to Bank
Simpanan Nasional™ (“BSN”) 3,184,459 1,161,044 3,184,459 1,161,044

A BSN is a substantial shareholder of BSNC Corporation Berhad (“BSNC”) and BSNC is a substantial shareholder of
the Company.

The Directors are of the opinion that all the transactions above have been entered into in the normal course of
business and have been established on terms and conditions that are not materially different from those obtainable
in transactions with unrelated parties.

(b)  Information regarding outstanding balances arising from related party transactions as at 31 December 2009 is disclosed
in Notes 9 and 11 to the financial statements.
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36.

37.

RELATED PARTY DISCLOSURES (CONT’D)

(c)  Information regarding the compensation of key management personnel is as follows:

Group Company
2009 2008 2009 2008
RM RM RM RM
Short-term employee benefits 5,701,485 5,817,847 4,765,818 4,564,685
Share based payment 13,081 - 12,276 -

Executive directors of the Group and the Company and other members of key management have been granted the
following number of options under the ESOS:

No. of Share Option
Movement during the financial year

Outstanding Outstanding Exercisable
at at at
1 January Granted Lapsed 31 December 31 December
2009
Ninth Grant - 7,312,500 125,000 7,187,500 2,371,500
Total - 7,312,500 125,000 7,187,500 2,371,500
WAEP - 0.50 0.50 0.50 0.50
2008
Sixth Grant 4,803,003 - 4,803,003 - -
Seventh Grant 129,008 - 129,008 - -
Eighth Grant 257,200 - 257,200 - -
Total 5,189,211 - 5,189,211 - -
WAEP 0.53 - 0.53 - -

The share options were granted on the same terms and conditions as those offered to other employees of the Group as
disclosed in Note 29 to the financial statements.

MATERIAL LITIGATION

GHL International Sdn Bhd (“GHLI"), GHLSYS Singapore Pte Ltd (“GHLSYS”) and Privilege Investment Holdings Pte Ltd
(“Privilege”) had entered into a shareholders’ agreement dated 31 October 2005 (“Agreement”) for the purpose of a joint venture.
Subsequently, the parties mutually agreed to terminate the Agreement via a termination agreement dated 3 March 2006 with a
view of entering into a new joint venture subject to further discussions on the terms of such new joint venture. However, the new
joint venture did not eventuate, as the parties were unable to reach an agreement on its final terms. Consequently, a dispute
has since arisen in respect of the termination of the Agreement.

On 1 April 2006, the Indonesian lawyers acting on behalf of Privilege (“Privilege Lawyers”) have via their letter (“Allegation Letter”)
to GHL Systems Berhad (“GHL Systems”), GHLI and GHLSYS (collectively “GHL Entities”) alleged various matters against the
GHL Entities and certain representatives of the GHL Entities (“GHL Representatives”), including amongst others, fraud and
misrepresentation in respect of the termination of the Agreement, unlawful repudiation of obligations under the Agreement,
violation of various Indonesian laws and regulations as specified therein, and defamation.

In this connection, the GHL Entities and GHL Representatives have engaged a firm of Indonesian lawyers, Brigitta I. Rahayoe &
Syamsuddin (“GHL Lawyers”), to represent and advise them on this matter. In their letter dated 3 April 2006 and subsequently
on 6 July 2006, the GHL Lawyers have replied to the allegations made in the Allegation Letter by informing the Privilege Lawyers
that the GHL Entities and GHL Representatives have categorically denied all the allegations in the Allegation Letter.
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37.

38.

MATERIAL LITIGATION (CONT’D)

Subsequently, PT Multi Adiprakarsa Manunggal (“PT MAM”) had in its letter dated 13 February 2007 addressed to the GHL
Entities and the GHL Representatives referred to the Allegation Letter dated 1 April 2006 and alleged that it was an intended
beneficiary of the Shareholders Agreement and a direct contracting party to all contracts arising out of the Shareholders
Agreement and it was injured by the unlawful conduct of the GHL Entities. PT MAM also claimed an amount of USD3 million
in damages to be payable by or before 20 February 2007, failing which PT MAM deemed itself free to file litigation in Malaysia,
Singapore and/or Indonesia and that the GHL Entities’s reporting of accounts receivable in its financial statements may
constitute fraudulent misrepresentation as the amount claimed were provided by the GHL Entities as equity contributions to
a proposed joint venture company in Indonesia (“PT MAM Threat”). GHLI had in its letter dated 21 February 2007 replied to
PT MAM requesting them to refer to the letter dated 6 July 2006 issued by GHL Lawyers to Privilege Lawyers and that GHLI
remained open to meeting with PT MAM to resolve matters amicably.

The matter has yet to proceed to Court and the GHL Entities and GHL Representatives hope to negotiate with Privilege and/or
PT MAM to settle the matter amicably. The GHL Lawyers had expressed that they were not aware of any doctrine of intended
beneficiary under Indonesian law in respect of the PT MAM Threat. The GHL Lawyers are of the view that there are legal grounds
for the GHL Entities to defend both the Privilege Threat and the PT MAM Threat in the event that litigation is commenced in the
Courts of the Republic of Indonesia. However, the GHL Lawyers have qualified all such views by expressing that the Indonesian
judiciary is sometimes unpredictable in its decision-making process and that a decision may not necessarily be based on the
merits of a case.

However, as no calculation of a claim for damages has been submitted by Privilege or its Indonesian lawyers and the PT MAM's
claim for USD3 million was not quantified, the GHL Lawyers are not able to opine fully on the financial consequences to the GHL
Entities. The Directors of GHL are of the opinion that should this matter go to court, the GHL Entities will vigorously defend its
position.

The matter has yet to proceed to litigation or arbitration and the GHL Entities and GHL Representatives are in negotiations with
Privilege to settle the matter amicably. The ultimate outcome of the abovementioned claims cannot presently be determined,
therefore, no provision for any liability that may result has been made in the financial statements.
FINANCIAL INSTRUMENTS
(@) Financial risk management objectives and policies
The Group’s and the Company’s financial risk management policy is to ensure that adequate financial resources are
available for the development of the Group’s and of the Company’s operations whilst managing its financial risks, including

foreign currency exchange risk, interest rate risk, market risk, credit risk, liquidity risk and cash flow risk.

The Group and the Company operates within clearly defined guidelines that are approved by the Board and the Group’s
policy is not to engage in speculative transactions.

(b) Creditrisk

The Group’s and the Company’s exposure to credit risk arises mainly from receivables. Receivables are monitored on an
ongoing basis via management reporting procedure and action is taken to recover debts when due.

At balance sheet date, there was no significant concentration of credit risk. The maximum exposure to credit risk for the
Group and the Company is the carrying amount of the financial assets shown in the balance sheet.

(c) Foreign currency exchange risk

The Group and the Company is exposed to foreign currency risk on sales, purchases and borrowings that are denominated
in a currency other than Ringgit Malaysia. The currencies giving rise to this risk are primarily US dollars, Sterling pound,
Hong Kong dollars, Singapore dollars, Thailand baht, Philippines dollars and Euro. The Group and the Company maintains
a natural hedge that minimises the foreign exchange exposure by matching foreign currency income with foreign currency
costs.
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38.

FINANCIAL INSTRUMENTS (CONT’D)

The net unhedged financial assets and financial liabilities of the Group and the Company that are not denominated in their
functional currencies are as follows:

Net Financial Assets/(Liabilities) Held in Non-Functional Currency

United

Functional States Sterling Singapore Thailand Philippines HongKong Yuan

Currency Dollar Pound Dollar Baht Peso Dollar Renminbi Total

RM RM RM RM RM RM RM RM

Group
2009
Inventories
Thailand Baht - - - 1,087,146 - - - 1,087,146
Philippines Peso - - - - 438,685 - - 438,685
Hong Kong Dollar - - - - - - 4,878 4,878
Trade receivables - - - - - - -
Singapore Dollar - - 6,543 - - - - 6,543
Thailand Baht - - - 2,099,784 - - - 2,099,784
Philippines Peso - - - - 1,961,042 - - 1,961,042
Hong Kong Dollar - - - - - 221,449 856,251 1,077,700
Other receivables
Sterling Pound 102,829 - - - - - - 102,829
Thailand Baht - - - 396,277 - - - 396,277
Philippines Peso - - - - 213,627 - - 213,277
Hong Kong Dollar - - - - - 66,114 2,623,485 2,689,599
Cash and bank

balances
Sterling Pound 28,640 6 - - - - - 28,646
Singapore Dollar - - 26,596 - - - - 26,596
Thailand Baht - - - 159,390 - - - 159,390
Philippines Peso - - - - 3,326,388 - - 3,326,388
Hong Kong Dollar - - - - - 547,671 1,438,329 2,817,367
Trade payables
Philippines Peso - - - - 1,886,153 - - 1,886,153
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38. FINANCIAL INSTRUMENTS (CONT’D)

Net Financial Assets/(Liabilities) Held in Non-Functional Currency

United

Functional States Sterling Singapore Thailand Philippines Hong Kong Yuan

Currency Dollar Pound Dollar Baht Peso Dollar Renminbi Total

RM RM RM RM RM RM RM RM

Group
2009
Other payables
Sterling Pound 748,779 42,605 - - - - - 791,384
Singapore Dollar - - 16,994 - - - - 16,994
Thailand Baht - - - 413,738 - - - 413,733
Philippines Peso - - - - 759,964 - - 759,964
Hong Kong Dollar - - - - - 108,741 2,915,279 3,024,020
Company
2009
Trade receivables
Ringgit Malaysia 117,890 - - - - - - 117,980
Other receivables
Ringgit Malaysia 154,915 - - - - - - 154,915
Trade payables
Ringgit Malaysia 231,711 - - - - - - 231,711
Amount owing

by subsidiary

companies
Ringgit Malaysia 11,077,576 - - - - - - 11,077,576
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38.

FINANCIAL INSTRUMENTS (CONT’D)

Net Financial Assets/(Liabilities) Held in Non-Functional Currency

United

Functional States Sterling Singapore Thailand Philippines Hong Kong Yuan

Currency Dollar Pound Dollar Baht Peso Dollar Renminbi Total

RM RM RM RM RM RM RM RM

Group
2008
Inventories
Sterling Pound - 1,681,710 - - - - - 1,681,710
Philippines Peso - - - - 522,959 - - 522,959
Thailand Baht - - - 1,964,588 - - - 1,964,588
Hong Kong Dollar - - - - - - 866,734 866,734
Trade receivables
Singapore Dollar - - 6,441 - - - - 6,441
Philippines Peso - - - - 413,105 - - 413,105
Thailand Baht - - - 3,626,349 - - - 3,626,349
Hong Kong Dollar - - - - - 639,600 322,675 962,275
Other receivables
Sterling Pound - 93,145 - - - - - 93,145
Philippines Peso - - - - 226,149 - - 226,149
Thailand Baht - - - 174,499 - - - 174,499
Hong Kong Dollar - - - - - - 255,598 255,598
Cash and bank
balances
Sterling Pound 20,056 5 - - - - - 20,061
Singapore Dollar - - 26,373 - - - - 26,373
Philippines Peso - - - - 566,712 - - 566,712
Thailand Baht - - - 598,413 - - - 598,413
Hong Kong Dollar - - - - - 808,376 1,963,758 2,767,134
Trade payables
Philippines Peso - - - - 53,225 - - 53,225
Thailand Baht - - - 160,324 - - - 160,324
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38.

FINANCIAL INSTRUMENTS (CONT’D)

Net Financial Assets/(Liabilities) Held in Non-Functional Currency

United

Functional States Sterling Singapore Thailand Philippines Hong Kong Yuan

Currency Dollar Pound Dollar Baht Peso Dollar Renminbi Total

RM RM RM RM RM RM RM RM

Group
2008
Other payables
Sterling Pound - 35,732 - - - - - 35,732
Singapore Dollar - - 20,953 20,953
Philippines Peso - - - - 217,440 - - 217,440
Thailand Baht - - - 836,423 - - - 836,423
Hong Kong Dollar - - - - - 163,799 2,146,488 2,300,287
Company
2008
Inventories
Ringgit Malaysia 1,766,223 - - - - - - 1,766,223
Trade receivables
Ringgit Malaysia 838,886 - - - - - - 838,886
Trade payables
Ringgit Malaysia 304,057 - - - - - - 304,057
Amount owing

by subsidiary

companies
Ringgit Malaysia 13,674,288 - 81,473 - - 22,500 - 13,778,261

(d) Liquidity and cash flow risks

The Group and the Company seeks to achieve a flexible and cost effective borrowing structure to ensure that the
projected net borrowing needs are covered by available committed facilities. Debt maturities are structured in such a way
to ensure that the amount of debt maturing in any one year is within the Group’s and the Company’s ability to repay and/

or refinance.

The Group and the Company also maintains a certain level of cash and cash convertible investments to meet its working

capital requirements.

(e) Interest rate risk

The Group’s and the Company’s income and operating cash flows are substantially independent of changes in market
interest rates. Interest rate exposure arises from the Group’s and the Company’s borrowings and deposits. The Group
and the Company monitors the interest rates constantly although the prevailing interest rates are low.
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38. FINANCIAL INSTRUMENTS (CONT’D)
() Fair values

The carrying amounts of financial liabilities of the Group and the Company at the balance sheet date approximated their
fair values except for the following:

The aggregate fair values of the other financial assets and liabilities are as follows:

2009 2008
Carrying Fair Carrying Fair
amount value amount value
RM RM RM RM
Group
Financial Assets
Other investment - 408,334 88,250 88,250
Financial liabilities
Hire purchase payables 17,931 17,486 34,786 33,914
Borrowings 2,880,770 2,819,492 3,082,585 3,018,122
Contingent liabilities 258,500 @ 234,500 @
Company
Financial liabilities
Borrowings 2,880,770 2,819,492 3,082,585 3,018,122
Contingent liabilities 258,500 @ 234,500 @

@ It is not practicable to estimate the fair value of contingent liabilities reliably due to the uncertainties of timing, cost
and eventual outcome.

The following methods and assumptions are used to estimate the fair values of the following classes of financial
instruments:

(i) The carrying amounts of cash and cash equivalents, trade and other receivables/payables and short term borrowings
approximate fair values due to the relatively short term maturity of these financial instruments.

(i) The fair value of quoted unit trusts are determined by reference to stock exchange quoted market bid prices at the
close of the business on the balance sheet date

(iy  The fair value of borrowings is estimated by discounting the expected future cash flows using the current interest
rates for liabilities with similar risk profiles.
39. DATE OF AUTHORISATION FOR ISSUE

The financial statements of the Group and of the Company for the financial year ended 31 December 2009 were authorised for
issue in accordance with a resolution of the Board of Directors on 18 March 2010.
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LIST OF PROPERTY

Net Book
Age of Value as at
Description/  Registered Building Land 31.12.2009 Original
Title/Location Existing Use Owner (Years) Area Tenure (RM) Cost (RM)
4 1/2-storey shop office Office space  GHL Systems 5 570sgm Leasehold 3,118,687 4,875,000
atUnitL7,8&9, Berhad Expired on 27
C-G-15, Block C, Aug 2102

Jalan Dataran SD1,
Dataran SD PJU 9,
Bandar Sri Damansara,
52200 Kuala Lumpur

SHAREHOLDING STATISTICS

AS AT 30 MARCH 2010

Authorised Share Capital : RM100,000,000.00

Issued and Fully Paid-up Capital : RM69,431,107.50

Class of Shares : Ordinary shares of 50 sen each fully paid
Voting Rights : One vote per 50 sen share

BREAKDOWN OF SHAREHOLDINGS

Size of Holdings No. of Holders % No. of Shares %
Less than 100 1,498 17.95 48,561 0.03
100 - 1,000 shares 1,059 12.69 541,441 0.39
1001 - 10,000 shares 4,001 47.95 15,935,397 11.48
10,001 - 100,000 shares 1,650 19.77 45,971,970 33.11
100,001 to less than 5% of issued shares 135 1.62 41,890,289 30.17
5% and above of issued shares 2 0.02 34,469,656 24.82
Total 8,345 100 138,857,314 100

SUBSTANTIAL SHAREHOLDERS AS AT 30 MARCH 2010

According to the register required to be kept under Section 69L of the Companies Act, 1965, the following are substantial shareholders
of the Company:-

No. of Shares Held

Substantial Shareholders Direct Interest % Indirect Interest %
Goh Kuan Ho 17,732,480 12.77 - -
Mayban Nominees (Tempatan) Sdn Bhd 16,737,176 12.05 - -

Amanahraya Investment Management Sdn. Bhd.
For BSNC Corporation Berhad (C262-240124)
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SHAREHOLDING STATISTICS 7

AS AT 30 MARCH 2010 (CONT’D)

DIRECTORS’ SHAREHOLDINGS AS AT 30 MARCH 2010

No. of Shares Held

Name of Directors Note Direct Interest % Indirect Interest %
Goh Kuan Ho 17,732,480 12.77 - -
Tay Beng Lock 6,224,445 4.48 - -
Yeng Fook Hoo 1 2,913,904 210 - -
Notes:

1) 1,587,663 held under CIMB Group Nominees (Tempatan) Sdn Bhd.

STATEMENT OF SHAREHOLDINGS
THIRTY LARGEST REGISTERED SHAREHOLDERS AS AT 30 MARCH 2010

No. Shareholders Holdings %
1. Goh Kuan Ho 17,732,480 12.77
2. Mayban Nominees (Tempatan) Sdn Bhd 16,737,176 12.05

Amanahraya Investment Management Sdn. Bhd.
For BSNC Corporation Berhad (C262-240124)

3. Tay Beng Lock 6,224,445 4.48
Cartaban Nominees (Asing) Sdn Bhd 1,739,833 1.25
Exempt An For Jefferies And Company Incorporated New York

5. Cimb Group Nominees (Tempatan) Sdn Bhd 1,587,663 1.14
Pledged Securities Account For Yeng Fook Hoo (36315 Peta)

6. Yeng Fook Hoo 1,326,241 0.96

7. Goh Heng Loo 1,249,308 0.90

8. Tey Choon Siang 1,017,702 0.73

9. Ong Boey Hwa 858,500 0.62

10. Poh Lai Yoke 690,000 0.50

11.  Teras Utama Automation Sdn Bhd 665,000 0.48

12.  Ang Kok Seong 626,851 0.45

13.  Hsbc Nominees (Asing) Sdn Bhd 583,497 0.42
Exempt An For Credit Suisse (Sg Br-Tst-Asing)

14. Jerneh Asia Capital Sdn Bhd 575,982 0.41

15.  Chew Chee Seng 534,124 0.38

16.  Cheah Ching Mooi 520,000 0.37

17.  Tan Choon Hian 510,000 0.37

18. Lee Sing Gee 440,000 0.32

19. Lim Chai Ong 426,269 0.31

20.  Chin Lin Thai 400,633 0.29

21.  Chew Soh Imm 400,000 0.29

22.  Wong Jee Ling 399,372 0.29

23. Ong Khoon Seng 394,800 0.28

24. TaNominees (Tempatan) Sdn Bhd 390,000 0.28
Pledged Securities Account For Liew Tian Kooi

25. Malacca Equity Nominees (Tempatan) Sdn Bhd 390,000 0.28
Pledged Securities Account For Liew Thin Sang

26. Malacca Equity Nominees (Tempatan) Sdn Bhd 377,953 0.27
Pledged Securities Account For Quek Soon Tiang

27. Associated Abrasives Sdn Bhd 366,521 0.26

28. Low Ang Cheong 350,000 0.25

29. Ng Bee Yean 340,223 0.25

30. Ho Peng Chong 336,223 0.24
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NOTICE OF
ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Sixteenth Annual General Meeting of GHL SYSTEMS BERHAD (“GHL” or “the Company”)
will be held at Level 3A, Unit L8 C-G-15, Block C, Jalan Dataran SD1, Dataran SD PJU 9, Bandar Sri Damansara, 52200 Kuala
Lumpur on Wednesday, 5 May 2010 at 9.30 a.m. for the purpose of transacting the following businesses:

AGENDA

1. Toreceive the Audited Financial Statements for the financial year ended 31 December 2009 together with the  (Resolution 1)
Reports of the Directors and Auditors thereon.

2. To re-elect the following Directors who retire pursuant to Article 127 of the Company’s Articles of

Association:-
(@) Mr. Yeng Fook Hoo (Resolution 2)
(b) Ms. Goh Kuan Ho (Resolution 3)

3. To approve the payment of Directors’ fees of RM 216,000.00 for the financial year ended 31 December (Resolution 4)
2009.

4. To re-appoint Messrs. UHY Diong as Auditors of the Company and to authorise the Directors to fix their  (Resolution 5)
remuneration.

As Special Business:
To consider and, if thought fit, to pass the following Ordinary Resolution:

5. Authority to Directors to Allot and Issue Shares (Resolution 6)

“THAT pursuant to Section 132D of the Companies Act, 1965, the Directors be and are hereby authorised to
issue shares in the Company at any time until the conclusion of the next Annual General Meeting 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 to be issued does not exceed 10% of the issued share capital
of the Company for the time being, subject always to the approval of all the relevant regulatory bodies having
been obtained for such allotment and issue.”

6. To transact any other business of the Company for which due notice shall have been given.

BY ORDER OF THE BOARD

Tan Tong Lang (MAICSA 7045482)
Chin Fook Kheong (MIA 12596)
Company Secretaries

Kuala Lumpur
Date: 12 April 2010
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NOTES ON APPOINTMENT OF PROXY

1. A member entitled to attend and vote at the general meeting is entitled to appoint up to two (2) proxies to attend and vote in his
place. A proxy may but need not be a member of the Company. If the proxy is not a member, the proxy need not be an advocate,
an approved company auditor or a person approved by the Companies Commission of Malaysia.

2. Where a member appoints two (2) proxies, the appointment shall be invalid unless he specifies the proportion of his holdings
to be represented by each proxy. Where a member is an authorised nominee as defined under the Securities Industry (Central
Depositories) Act 1991, it may appoint at least one (1) proxy in respect of each Securities Account it holds with ordinary shares of
the Company standing to the credit of the said Securities Account.

3. The Form of Proxy must be signed by the appointor or his attorney duly authorised in writing or in the case of a corporation, be
executed under its common seal or under the hand of its attorney duly authorised in writing.

4. If the Form of Proxy is returned without any indication as to how the proxy shall vote, the proxy will vote or abstain as he thinks
fit.

5. The Form of Proxy or other instruments of appointment must be deposited at Suite 11.05B, Level 11, The Gardens South Tower,
Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur at least 48 hours before the time fixed for holding the meeting or any
adjournment thereof, or in the case of a poll, at least 24 hours before the time appointed for the taking of the poll.

EXPLANATORY NOTES ON SPECIAL BUSINESS

Ordinary Resolution 6: Authority to Directors to Allot and Issue Shares

The Proposed Ordinary Resolution 6, if passed, is a renewal of General Mandate to empower the Directors to issue and allot shares

up to an amount not exceeding 10% of the issued share capital of the Company during the preceding twelve (12) months for the time

being for such purposes as the Directors consider would be in the best interest of the Company. This authority, unless revoked or

varied by the Company at a General Meeting, will expire at the next Annual General Meeting.

The General Mandate will provide flexibility to the Company for any possible fund raising activities, including but not limited to further
placing of shares, for the purpose of funding future investment project(s) workings capital and/or acquisitions.

As at the date of this Notice, no new shares in the Company were issued pursuant to the General Mandate granted to the Directors

at the Fifteenth Annual General Meeting held on 8 May 2009 and which will lapse at the conclusion of the Sixteenth Annual General
Meeting.

STATEMENT ACCOMPANYING NOTICE OF ANNUAL GENERAL MEETING

The Directors who are standing for re-election at the Sixteenth Annual General Meeting of the Company are:-
()  Mr. Yeng Fook Hoo Article 127 (Resolution 2)

(i) Ms. Goh Kuan Ho Article 127 (Resolution 3)
The profile of the above Directors are set out on pages 15 and 16 of the Annual Report 2009. The details of the interest of the above
Directors in the securities of the Company or its related corporations are disclosed in the Directors report on page 35 of the aforesaid
Annual Report.

The details of the Directors’ attendance for Board Meetings are disclosed in the Corporate Governance Statement on page 22 of the
Annual Report 2009.

The Sixteenth Annual General Meeting of the Company will be held at Level 3A, Unit L8 C-G-15, Block C, Jalan Dataran SD1, Dataran
SD PJU 9, Bandar Sri Damansara, 52200 Kuala Lumpur on Wednesday, 5 May 2010 at 9.30 a.m.
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GHL SYSTEMS BERHAD

293040-D
Incorporated in Malaysia

FORM OF PROXY FOR ANNUAL GENERAL MEETING No. of Shares held

I/We* (Name & NRIC/Company* No.)

(in capital letters)

of

(full address)

being a Member/Members* of GHL SYSTEMS BERHAD, do hereby appoint

(Name & NRIC No.) of

and/or*

(Name & NRIC No.) of

or failing him/her*, the Chairman of the Meeting as my/our* proxy to vote for me/us* on my/our* behalf at the Sixteenth Annual General
Meeting of the Company to be held at Level 3A, Unit L8 C-G-15, Block C, Jalan Dataran SD1, Dataran SD PJU 9, Bandar Sri Damansara,
52200 Kuala Lumpur on Wednesday, 5 May 2010 at 9.30 a.m. and at any adjournment thereof.

The proportion of my/our* holding to be represented by my/our* proxies are as follows:-

First Proxy (1) ‘ Second Proxy (2) ‘

My/our* proxy is to vote as indicated below:-

No. | Resolution For Against

As Ordinary Business

To receive the Financial Statements and Reports for the financial year ended 31 December 2009.

To re-elect Mr. Yeng Fook Hoo as Director.

To re-elect Ms. Goh Kuan Ho as Director.

To approve the payment of Directors’ fees for the financial year ended 31 December 2009.

IS ER RN N

To re-appoint Messrs UHY Diong as Auditors of the Company.

As Special Business

6. To approve the authority to issue shares pursuant to Section 132D of the Companies Act, 1965.

(Please indicate with an “X” in the spaces provided whether you wish your vote to be casted for or against the resolution. In the
absence of specific instructions, your proxy will vote or abstain as he thinks fit.)

Dated this day of , 2010

Signature/Common Seal* of Shareholder(s)
* Delete if not applicable
Notes on appointment of proxy:

1. A member entitled to attend and vote at the general meeting is entitled to appoint up to two (2) proxies to attend and vote in his place. A proxy may but need not be
a member of the Company. If the proxy is not a member, the proxy need not be an advocate, an approved company auditor or a person approved by the Companies
Commission of Malaysia.

2. Where a member appoints two (2) proxies, the appointment shall be invalid unless he specifies the proportion of his holdings to be represented by each proxy. Where
a member is an authorised nominee as defined under the Securities Industry (Central Depositories) Act 1991, it may appoint at least one (1) proxy in respect of each
Securities Account it holds with ordinary shares of the Company standing to the credit of the said Securities Account.

3. The Form of Proxy must be signed by the appointor or his attorney duly authorised in writing or in the case of a corporation, be executed under its common seal or
under the hand of its attorney duly authorised in writing.

If the Form of Proxy is returned without any indication as to how the proxy shall vote, the proxy will vote or abstain as he thinks fit.

The Form of Proxy or other instruments of appointment must be deposited at Suite 11.05B, Level 11, The Gardens South Tower, Mid Valley City, Lingkaran Syed Putra,
59200 Kuala Lumpur at least 48 hours before the time fixed for holding the meeting or any adjournment thereof, or in the case of a poll, at least 24 hours before the
time appointed for the taking of the poll.
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