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PROFILE

Axis Systems Holdings Limited ("the Company") and its subsidiary (“the Group" or "Axis Systems") is a
leader in providing innovative banking solutions. The Group is a provider of online banking transaction
delivery software systems for banks and financial institutions using the latest state-of-the-art technology
framework. The subsidiary was founded in 1990 by a team of professionals from both the Computer
Software and Financial Services industries.

Through strategic partnerships with global Information Technology providers, Axis Systems currently
delivers banking solutions to more than 8 countries throughout the Asia Pacific. Axis Systems work with
the best-of-breed technology in designing robust and integrated systems to meet the evolving needs of
our customers.

Our experience on the implementation of software solution for financial services and the understanding of
the industry trend has made us the leader in this field of business. Our solution, in terms of security requirement,
functionality and features, has met the stringent specifications required by the financial services industry.

MISSION
“To be the leading banking solution provider
specialising in electronic banking systems in the Asia
Pacific region and the preferred solution provider to
our strategic partners”
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SOLUTION

> Axis Branch Delivery Systems [Axis BDS]
Axis BDS is a front-end banking application which
provides the bank with a platform to deliver its
products and services to its customers.

> Axis Signature Management Systems [Axis SVIS]
Axis SMS is a software solution which provides the
bank with the means to capture, store and verify
digitised image of signatures of the bank’s customers.

> Axis Bureau de Change System [Axis BdC]
Axis BdC enables a bank to perform foreign currency
and traveler's cheques transactions through its Bureau
de Change counters.

> Axis Software Deployment System [Axis SDS]
Axis SDS is a software solution which is designed to
distribute large data files, reports and application
software in a speedy, reliable, secure and scheduled
manner from its central office to the remote branches/
offices within an IT network.

%
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DEAR SHAREHOLDERS,

The past year has been nothing short of challenging as the Iraq war and the Severe Accute
Respiratory Syndrome (SARS) outbreak dampened corporate investment and economic
growth in the region.

Despite the difficult business environment, Axis Systems has continued to deliver consistent
growth. Our solid reputation and focus on a niche market - providing customised banking
software solutions -continues to be the cornerstone of our success.

The company was listed in the SESDAQ Board of the Singapore Stock Exchange on 12th March,
2003. The company stock has been well received by the investment community, which
reflects the confidence in the future of the company.

FINANCIAL HIGHLIGHTS

| am very pleased to announce robust growth in revenue and profits for the financial period
ended June 30, 2003 (FY2003). Growing recognition of the Group's capabilities during
FY2003 led to a 26% increase in turnover to RM24.4 million, up from RM19.3 million in the
previous corresponding period.

Profit after tax registered an increase of 23% to RM16.0 million, from RM13.0 million in the
previous corresponding period.

Earnings per share was RMO0.06. Given the strong financial performance, the Board of
Directors are pleased to declare a final dividend of Singapore cents 0.55 per ordinary share.

BUSINESS REVIEW

Geographically, our Thailand and Vietnam projects were the main contributors to the growth
in turnover. Revenue from Thailand leapt more than eight-fold to RM5.4 million, accounting
for 22.2% of total revenue due to the completion of a project and the commencement of
another during FY2003. The Indonesian market remained a major source of revenue in FY2003,
making up half of total revenue at RM12.2 million. We recently concluded the implementation



of our Axis Branch Delivery System for a major
commercial Bank in Indonesia, which was rolled out
over a period of 9 months to 680 branches. This
experience gained in implementing such a large project
will place us well when bidding for future work.

Besides Thailand, Vietnam and Indonesia, Malaysia
also contributed significantly to Group turnover.
Together, these four markets accounted for 92.7% of

total turnover.

The Group also established a beachhead in the
potentially lucrative People’s Republic of China
(“PRC"”) market by securing a contract, which is being
finalised, with a City Commercial Bank to implement
the Axis Branch Banking solution for its branches.
This software solution will be implemented on the
Linux open-source platform. One of the companies
related to our ultimate holding company, Silverlake
System Sdn Bhd (“Silverlake System”), is the main
contractor and will offer its back-end integrated
banking solution. Our success in concluding this
contract with the bank was partly due to our
experience in implementing similar software solution

for a commercial bank in Malaysia.

Our key service offering remains in the supply of
customised software solutions for banking and
financial institutions. In FY2003, it accounted for 78.8%
of the Group's revenue, and is expected to remain the
core contributor to our revenue. Recurring income

from software maintenance and enhancement
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services increased from 16% to 21% due to the expiry
of warranties of software projects during this period.

RESEARCH AND DEVELOPMENT

Recognising that development of cutting-edge
software using the latest state of art technology is
critical to our business, we continue to spend
substantially on research and development activity.

AWARDS

As a testament to our abilities in providing software
services regionally, we were selected as one of the
50 winners of the Enterprise 50 Award in 2002, an
annual award programme organised by Accenture and
the Small and Medium Industries Development
Corporation (SMIDEC) of Malaysia. This is an
endorsement of our sound management and financial
performance and an acknowledgment of the

achievements of Malaysia's home-grown companies.

PROSPECTS AND STRATEGY
Going forward, we are cautiously optimistic of our
growth prospects.

We are excited about the prospects of further business
opportunities in the PRC. Being one of the few
software companies that have capabilities in
developing and implementing Linux-based software
solution and ability to implement large scale banking
software projects, we are well positioned for growth
in the PRC as the Chinese banks are in the process of
revamping their front-end systems.
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As stated earlier, the contract with a PRC-based bank
to provide our Branch Banking solutions heralds our
foray into the PRC market. This landmark contract will
enable us to build up a track record in the PRC and
will pave the way for future business opportunities
there.

In the ever competitive banking market, banks are
looking into leveraging technology in order to gain
sustainable competitive advantage. In this regard, we
will continue to explore the development of new
software products to meet the market need. In this
regard, we have embarked in the development of
mobile/wireless banking through the use of mobile

phones to deliver banking transaction services.

Together with Silverlake System, we have embarked

and laid ground works for our expansion in other

geographical region. We remain optimistic that our

business will perform well in the coming year.

ACKNOWLEDGMENTS

On behalf of the Board of Directors, | wish to extend
my appreciation to all the staff and the management
team for their dedication, hard work and commitment.
My thanks to all our shareholders, clients and business
associates for their support and confidence shown to

the company.

GOH PENG 00Ol
Chairman
6 October 2003
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GOH PENG 0Ol is our non-executive Chairman. He is also our Non-Executive Director and
was appointed on 23 August 2002. He is concurrently the Executive Chairman and Director
of Silverlake System. Goh Peng Ooi founded the Silverlake Group in 1989 and has since
built it to be an established provider of integrated banking system in the region. Today, the
Silverlake Group has approximately one thousand employees with offices and customers
located in 13 countries, extending beyond Malaysia into the Asia Pacific region. Among the
many industry recognitions which Silverlake Group earned is the 'IBM Star Stream Award'
in 1997. Prior to founding the Silverlake Group, Goh Peng Ooi worked with IBM Malaysia
for eight years and held senior positions there, the last being the Sales Manager for Banking
and Finance Industry. Goh Peng Ooi obtained his Bachelor of Engineering (Major in
Electronics) at the University of Tokyo, Japan where he graduated in 1980.

WONG CHEW MING is our founder and Managing Director. He was appointed as a Director
on 23 August 2002 subsequent to the incorporation of our Company. Mr Wong is responsible
for the day-to-day management of our Group. Wong Chew Ming has more than 20 years of
experience in the IT industry. He started his IT career as a Systems Analyst with Sime Darby
Plantation, Malaysia in 1976. Wong Chew Ming formed Axis Systems as a joint venture
company with strategic partners in 1990 to develop personal computer based front-end
banking applications software. Today, the software has been implemented in many major
banks in the region. Prior to founding our Group, he was working as the General Manager
of Information Services Division for Bank Bumiputra Malaysia Berhad, where he was
instrumental in implementing a nation-wide on-line real-time retail banking application for
the bank. Wong Chew Ming holds a Diploma in Accounting and Finance from the Chartered
Association of Certified Accountants, United Kingdom.

ONG KIAN MIN is our Independent Director and was appointed on 9 January 2003. Ong
Kian Min is currently a Consultant with Drew & Napier LLC, a Singapore law firm. He was
called to the Bar of England and Wales in 1988, and to the Singapore Bar the following year.
He has been a practicing advocate and solicitor of the Supreme Court of Singapore since
1989. He is also an Independent Director and Chairman of the Audit Committee of a number
of public companies listed on the SGX-ST. Ong Kian Min has also been a Member of
Parliament since January 1997 and serves as Vice Chairman of the Government Parliamentary
Committee (GPC) for Transport and as a member of the GPC for Finance, Trade and Industry.
Ong Kian Min was awarded the President Scholarship and Singapore Police Force
Scholarship in 1979. He holds a Bachelor of Laws (Honours) degree from the University of
London in England and a Bachelor of Science (Honours) external degree from the Imperial
College of Science & Technology in England.
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YBHG. DATUK SULAIMAN BIN DAUD is our Independent Director and was appointed on
9 January 2003. Datuk began his career with Malaysian Tobacco Company Berhad, where
he started as a Trainee Executive in 1968 and progressed to become the Deputy Chief
Executive/Executive Director until 1992. He has also served as Technical Adviser to the
National Tobacco Board and Chairman of the Confederation of Malaysian Tobacco
Manufacturers. He is currently the Chairman of Bank Pertanian Malaysia Berhad and EPE
Power Corporation Berhad. He also sits on the Board of Ho Hup Construction Company
Berhad, Park May Berhad, Pharmaniaga Berhad and Malaysia Packaging Bhd. He is also the
President of the Thalassaemia Association of Malaysia. He has a Diploma in Agriculture
from Kolej Pertanian Malaya (now University Putra Malaysia) and a Masters of Business
Administration from IMC, Buckingham. He has also attended the Stanford-INSEAD Advanced
Management Programme at Fontainbleau, France.

YBHG. TAN SRI DATO' DR. LIN SEE-YAN is our Independent Director and was appointed
on 9 January 2003. Tan Sri is currently the Chairman and CEO of LIN Associates Sdn. Bhd.,
an independent strategic and financial consultancy firm which he established in 1997. Prior
to 1998, Tan Sri was the Chairman and CEO of Pacific Bank Berhad, a commercial bank in
Malaysia. Prior to that appointment, he was the Deputy Governor of Bank Negara Malaysia,
the central bank of Malaysia, for 14 years. Tan Sri is currently a member of the National
Economic Action Council (NEAC) Working Group, Chairman of the Expert Group on Finance
for Sustainable Development, UN Commission on Sustainable Development (New York),
Pro-Chancellor of Universiti Sains Malaysia and Governor of the Asian Institute of
Management in Manila. Tan Sri sits on the Board of a number of publicly listed companies in
Malaysia and Singapore and is also Chairman of the Harvard University Graduate School
Alumni Association Council in Cambridge (USA), Regional Director for Asia, Harvard Alumni
Association and the President of the Harvard Club of Malaysia. Tan Sri is also a Professor of
Economics (Adjunct) of Universiti Utara Malaysia and a member of the Eisenhower
Fellowships' International Advisory Council in Philadelphia, USA. Tan Sri is a qualified
chartered statistician. He holds a Bachelor of Arts in Economics, Statistics and Philosophy
and a Bachelor of Arts (Hons) in Economics from the then University of Malaya in Singapore.
He also holds 3 post-graduate degrees from the prestigious Harvard University (including
a Ph.D. in Economics) where he was a Mason Fellow and Ford Scholar. Tan Sri is an
Eisenhower Fellow and Fellow of the IMF Institute in Washington D.C, the Royal Statistical
Society in London, the Malaysia Institute of Bankers, the Malaysia Insurance Institute, the
Malaysian Institute of Management and the Malaysia Economic Association. He is also a
Distinguished Fellow of the Institute of Strategic and International Studies in Malaysia.
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profile of key management staff

PHANG CHEE LEONG is our General Manager. Phang Chee Leong manages the daily
operations as well as the marketing and sales activities of our Group. He also oversees
product development and supervises the training & development teams. Phang Chee Leong
has been with our Group since 1991. Prior to his current appointment, he was our Business
Manager from 1995 to 1999. From 1991 to 1994, he was our Technical Manager.
Phang Chee Leong holds a Bachelor of Science from the University of Western Ontario in
Canada.

SIEW KEN HUN is our Sales Manager. He joined Silverlake System as a technical consultant
in 1995. He led a group of software engineers to provide software maintenance and
installation of customer self-service devices such as Automatic Teller Machine, Cash Deposit
Machine and Statement Printing Machine. In 2000, he was the Project Manager of Silverlake
System to develop and install a Mobile Banking System using the Short Message Service
of the mobile phone system. In April 2002, he joined our Group and is in charge of sale and
marketing activities of the group. He graduated from Kolej Tuanku Abdul Rahman with a
diploma in computer science and obtained a Bachelor of Science degree major in
Mathematics from Campbell University North Carolina, USA.

LIM BOON SUN is our Product Development Manager. He is responsible for software
designing. He is also responsible for the training and development as well as the building
of new products and systems in our Group. Lim Boon Sun has been with our Group since
June 1992. Prior to his current appointment, Lim Boon Sun was our Application Software
Manager from July 1996 to June 2000. From June 1992 to June 1996, he was our Analyst
Programmer. Lim Boon Sun holds a Bachelor of Computer Science from Universiti Sains
Malaysia.

LOW CHONG LENG is our Staffing Manager. His responsibilities in our Group are to manage
the resources and administrative work of our Group. Low Chong Leng joined our Group in
January 2000. Prior to joining us, Low Chong Leng was employed as a Project Manager by
Silverlake from June 1995 to December 1999. From March 1990 to May 1995, he was a
Software Specialist with Far East Computers Sdn Bhd, a company engaged in the business
of system integration. Low Chong Leng holds a Bachelor of Science in Mathematics from
Nanyang University in Singapore.
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profile of key management staff (continued)

LIN KEAM KUAM is our Application Software Manager. His responsibilities in our Group
are to manage the development and implementation of front-end application software and
to ensure the quality and design of software solutions. Lin Keam Kuam joined our Group in
2000. Prior to joining us, he was a Software Engineer with Silverlake from 1998 to 2000. He
was employed as a Project Manager by UC Lin Sdn Bhd, a company engaged in the business
of electrical contractor, from 1997 to 1998. From 1995 to 1997, he was an Application
Specialist with Silverlake. He was with Southern Bank, a commercial bank in Malaysia,
from 1992 to 1995 as an Analyst Programmer. Lin Keam Kuam holds a Bachelor of Business
Administration majoring in Management Information Systems and Managerial Finance from
The University of Mississippi, USA, and an Associate Diploma in Business from Rima College
in Malaysia.

HOONG LAI LING is our Financial Manager. Her responsibilities are to oversee the financial
and accounting functions of our Group. Ms Hoong joined our Group on 1 February 2002.
Prior to joining us, she was with Silverlake from 2 May 1996 to 31 January 2002 as an
Accountant. Prior to that, she joined PricewaterhouseCoopers (formerly Price Waterhouse),
an international accounting firm, in 1991 under a training contract and obtained her
Malaysian Institute of Certified Public Accountants (formerly known as Malaysian
Association of Certified Public Accountants) qualification in 1995. She is also a member of
the Malaysian Institute of Accountants.

TANG THIM SING is our Project Manager. His responsibility in our Group is to undertake
overall management of our projects. Tang Thim Sing joined our Group in 2001. Prior to
joining us, he was an IT Consultant with KPMG Singapore, an international accounting
firm, from 1990 to 2000. Tang Thim Sing holds a Bachelor in Engineering (Civil & Structural)
Degree from the Nanyang Technological University in Singapore and a Post-Graduate
Diploma in Systems Analysis from the Japan-Singapore Institute of Software Technology
(now absorbed into Ngee Ann Polytechnic, Singapore).

KITSON LIM KIM HUAT is our Project Manager. His responsibility in our Group is to
undertake overall management of our projects. Kitson Lim joined our Group in 2002. Prior
to joining us, he was a Senior Manager in Computer System Advisers, in charge of the
Banking & Finance Software Development group from 1997 to 2001. He holds a Bachelor of
Commerce degree from University of Southern Queensland and a Diploma in Management
from Malaysian Institute of Management.



RELATIONSHIP

> Customer Relationship Management [Axis CRM]
The Axis CRM provides the bank the capability to
track and monitor all interaction between the bank
and the customer. The system will also enable the
bank to identify customer with high net worth and

the ability to integrate and collaborate with the
legacy system to retrieve and maintain the customer
information. The robust application design
architecture enables the bank to strategically offer
and crosssell its products and services to its
customers in order to address the business needs
of both the customer and the bank.

Axis CRM system were developed specifically to
enable financial services corporations to manage the
relationships throughout the lifetime of the
customers in order to obtain optimum value.

Axis CRM is a browser solution with complete
integration to the Silverlake Retail Banking System
(SIBS) and it is based on the customer-centric

design model. /
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corporate governance statement

The Board of Directors of Axis Systems Holdings Limited recognises the importance of corporate governance
in ensuring greater transparency, protecting the interests of its shareholders as well as strengthening investors'
confidence in its management and financial reporting and is committed to maintaining a high standard of
corporate governance within the Group.

The main corporate governance practices that were in place since we were listed in March 2003 are set out
below.

Board NMatters

Principle 1 of the Code: Board's Conduct of its Affairs

The Board of Directors (the "Board") holds meetings on a regular basis to approve the Group's key strategic
plans as well as major investments, disposals and funding decisions. The Board is also responsible for the
overall corporate governance of the Group.

The Board conducts regular scheduled meetings and one meeting was held since our listing in March 2003 up
to the end of the financial period 2003. When circumstances require, ad-hoc meetings are arranged. Board
meetings are conducted in Malaysia and Singapore and attendance by directors are regular. The attendance
of the directors at meetings of the Board and Board committees, as well as the frequency of such meetings, is
as follows:-

Attendance at Meetings

Goh Peng Ooi 1 1 1 Not applicable 0 0
Wong Chew Ming 1 1 1 Not applicable 0 Not applicable
Ong Kian Min 1 1 1 1 0 0

YBhg. Datuk Sulaiman
bin Daud 1 1 1 1 0 0

YBhg. Tan Sri Dato' Dr Lin See-Yan 1 0 1 0 0 Not applicable
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Goh Peng Ooi 0 0 0 Not applicable
Wong Chew Ming 0 Not applicable 0 0
Ong Kian Min 0 0 0 0
YBhg. Datuk Sulaiman bin Daud 0 0 0 0
YBhg. Tan Sri Dato' Dr Lin See-Yan 0 Not applicable 0 0

All directors are updated regularly on changes in company policies.

Principle 2: Board Composition and Balance

The Board comprises one executive director, one non-executive director and three independent directors. Key
information regarding the directors can be found under the Board of Directors’ Profile section of this annual
report. The independence of each director is reviewed annually by the Nominating Committee ("NC").

The NC is of the view that the current Board, with independent Directors making up at least one-third of the
Board, has an independent element ensuring objectivity in the exercise of judgment on corporate affairs
independently from the management. The NC is also of the view that no individual or small group of individual
dominates the Board's decision making process.

The Board is of the view that the current board size of five directors is appropriate, taking into account the
nature and scope of the Company's operations.

The Board considers that its composition of independent Directors provide the Board with a mix of knowledge,
business network and extensive business and commercial experience. This balance is important in ensuring
that the strategies proposed by the executive management are fully discussed and examined, taking into
account the long term interests of the Group.



16 >> AXIS SYSTEMS HOLDINGS LIMITED : Annual Report 2003

corporate governance statement (continued)

Principle 3: Role of Chairman and Managing Director

Mr Goh Peng Ooi is our Company's non-executive Chairman and Mr Wong Chew Ming is our Managing Director,
who is responsible for the day-to-day management of the Company. The Board believes that the division or
responsibility between the chairman and CEO is necessary for the Company. The Chairman assumes
responsibility for the management of the Board, and the Managing Director is the most senior executive in
the Company and bears executive responsibility for the Group's business. In respect of the Board meetings,
the Chairman ensures that board meetings are held when necessary. The agenda is set by the Managing
Director and approved by the Chairman. The Chairman and the Managing Director reviews most Board papers
before they are presented to the Board and ensures that the Board members are provided with complete,
adequate and timely information.

Principle 4: Board Membership
We believe that Board renewal must be an ongoing process, to ensure good governance and to maintain
relevance to the business and changing needs of the Company. Our Bye-Laws require one-third of our directors
(excluding the Managing Director) to retire and subject themselves to re-election by shareholders at every
Annual General Meeting (“AGM”). In other words, no director stays in office for more than three years without
being re-elected by shareholders.

The NC was established in 9 January 2003 and comprises Mr Ong Kian Min, Mr Goh Peng Ooi and YBhg.
Datuk Sulaiman bin Daud, with Mr Ong Kian Min who is our independent Director, as the Chairman. The
responsibilities of the NC are responsible for (i) re-nomination of the Directors having regard to the Directors'
contribution and performance, (ii) determining annually whether or not a Director is independent and (iii)
deciding on whether or not a Director is able to and has been adequately carrying out his duties as a director.

The NC decides how the Board's performance is to be evaluated and proposes objective performance criteria,
subject to the approval of the Board.

Principle 5: Board Performance
The NC will use its best efforts to ensure that directors appointed to our Board possess the relevant background,
experience and knowledge to enable balanced and well-considered decisions to be made.

A formal review of the Board's performance will be undertaken collectively and individually by the Board
annually. The Board's performance will also be reviewed informally by the Nominating Committee with inputs
from the other Board members and the Managing Director.
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Principle 6: Access to Information

In order to ensure that the Board is able to fulfill its responsibilities, the management is required to provide
adequate and timely information to the Board on Board affairs and issues that require the Board's decision as
well as ongoing reports relating to the operational and financial performance of the Company and the Group.

The Board has separate and independent access to the senior management and the Company Secretary at all
times. Should Directors, whether as a group or individually, need independent professional advice, a
professional advisor will be appointed upon direction by the Board and approved by the Managing Director,
to render the advice. The cost of such professional advice will be borne by the Company.

The Company Secretary attends all board meetings and is responsible for the compliance of the Board
procedures. It is the Company Secretary's responsibility to ensure that the Company complies with all rules
and regulations that are applicable to the Company.

Please refer to the "Corporate Information" section of the annual report for the composition of the Company's
Board of Directors, Board committees and the executive committee.

Remuneration Matters

Principle 7: Procedures for Developing Remuneration Policies
Principle 8: Level and Mix of Remuneration

Principle 9: Disclosure on Remuneration

The Remuneration Committee ("RC") was established in 9 January 2003 to review the remuneration of the
executive Directors of the Company and to provide a greater degree of objectivity and transparency in
determining the remuneration of the executive Directors.

The RC comprises Mr Ong Kian Min, YBhg. Datuk Sulaiman bin Daud and Mr Goh Peng Ooi. YBhg. Datuk
Sulaiman bin Daud chairs the RC.

The RC will review and recommend to the Board a framework of remuneration for the Directors and key
executives, and determine specific remuneration packages for the Chairman and the Managing Director. The
recommendations of the RC should be submitted for endorsement by the entire Board. All aspects of
remuneration, including but not limited to directors' fees, salaries, allowances, bonuses, options and benefits
in kind are covered by the RC.



18 >> AXIS SYSTEMS HOLDINGS LIMITED : Annual Report 2003

corporate governance statement (continued)

The RC has access to expert professional advice on human resource matters whenever there is a need to
consult externally. In its deliberations, the RC will take into consideration industry practices and norms in
compensation in addition to the Company's relative performance to the industry and the performance of the
individual Directors. No Director will be involved in deciding his own remuneration.

The executive Director has entered into a service agreement with the Company for an initial period of 2 years
from July 2002. The service agreement covers the terms of employment, specifically salary and other benefits.
The remuneration of non-executive Directors should be determined by his contribution to the Company, taking
into account factors such as effort and time spent as well as his responsibilities on the Board. The Board will
recommend the remuneration of the non-executive Directors for approval at the AGM.

Directors' Remuneration

Our executive Director's remuneration consists of salary, allowances and bonuses. The details of their
remuneration package are given below.

Directors' fees for independent non-executive Directors are subject to the approval of shareholders at the AGM.
The basis of allocation of the number of share options to the Directors takes into account the Director's
contributions and his additional responsibilities at Board committees. During the year, no share options were

granted to any of the Directors.

The band of remuneration of each individual Director for the financial period under review are as follows:-

Goh Peng Ooi X *
Wong Chew Ming X

Ong Kian Min X *
YBhg. Datuk Sulaiman bin Daud X *
YBhg. Tan Sri Dato' Dr. Lin See-Yan X *

* The remunerations, in the form of Directors’ fees, are subject to the approval by shareholders at the forthcoming Annual
General Meeting.
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Remuneration of Key Employees

Details of remuneration paid to the top five executives (who are not Directors of the Company) of the Group
for the financial period are set out below. For competitive reasons, the Company is only disclosing the band
of remuneration of each executive for the financial period under review as follows:-

Phang Chee Leong
Lim Boon Sun
Low Chong Leng

Siew Ken Hun

X X X X X

Hoong Lai Ling

There are no employees in the Group who are immediate family members of a Director or the CEO.

Accountability and Audit

Principle 10: Accountability
The Board believes that it should promote best practices in order to build an excellent business for our
shareholders as they are accountable to shareholders for the Company and the Group's performance.

The Board is mindful of its obligations to provide timely and full disclosure of material information in
compliance with statutory reporting requirements. Price sensitive information is first publicly released, either
before the Company meets with any group of investors or analysts or simultaneously with such meetings. For
FY2004 onwards, we will be adopting quarterly reporting as required by the Code. Financial results and annual
reports will be announced or issued within legally prescribed periods.
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corporate governance statement (continued)

Principle 11: Audit Committee

Our Audit Committee ("AC") was established on 9 January 2003. It is made up of three independent Directors,
of which all have the appropriate accounting experience or related financial management expertise. Mr Ong
Kian Min chairs the AC.

The AC holds periodic meetings and reviews primarily the following, where relevant, with the executive
Directors and external auditors:-

(a) review issues of accounting policies and presentation for external financial reporting;

(b) review the audit plans of the Company's external auditors;

(c) review the external auditors' reports;

(d) review the co-operation given by our Officers to the external auditors;

(e) review the scope and results of the internal audit function;

(f) review the financial statements of the Company and the Group before their submission to the Board of Directors;
(g) nominate external auditors for appointment;

(h) review the Group's compliance with such functions and duties as may be required under the relevant
statutes or the Listing Manual, and by such amendments made thereto from time to time;

(i) review interested person transaction; and

(j) reviewing the remuneration packages of employees who are related to the Directors and/or substantial
shareholders.

In addition to the above, the AC will meet with the external auditors, in the absence of the management, at
least once a year.

The AC has the power to conduct or authorise investigations into any matters within its terms of reference.
The AC also has full access to and the co-operation of the management. The external auditors have unrestricted
access to the AC. Minutes of the AC meetings are regularly submitted to the Board for its review.
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The aggregate amount of non-audit fees paid to the external auditors for the financial period under review
was approximately RM900,000 in connection with the Initial Public Offering and the diligence services. The
AC having reviewed all non-audit services provided by the external auditors to the Group are satisfied that
the nature and extent of their services would not affect the independence of the external auditor.

The AC constantly bears in mind the need to maintain a balance between the independence and objectivity of
the external auditors and the work carried out by the external auditors based on value for money considerations.

The AC has recommended to the Board the nomination of PricewaterhouseCoopers, for reappointment as
auditors of the Company at the forthcoming annual general meeting.

Principle 12: Internal Controls

Although the Board acknowledges that it is responsible for the overall internal control framework, it also
recognises that no cost effective internal control system will preclude all errors and irregularities. A system is
designed to manage rather than eliminate the risk of failure to achieve business objectives, and can provide
only reasonable and not absolute assurance against material misstatement or loss. Since listed in March 2003
up to the end of FY2003, the AC, on behalf of the Board, has reviewed the effectiveness of the internal control
system put in place by the management and is satisfied that there are adequate internal controls in the
Company.

Principle 13: Internal Audit

The size of the operations of the Group does not warrant the Group to have an internal audit function. The
Company intends to appoint a professional firm to undertake the functions of an internal auditor and is in the
process of procuring and allocating resources for the discharge and performance of this role. The AC will
review the internal audit procedures and ensure that the internal audit function has appropriate standing
within the Group.

Risk Management

The Company regularly reviews and improves its business and operational activities to take into account the
risk management perspective. The Company seeks to identify areas of significant business risks as well as
appropriate measures to control and mitigate these risks. The Company reviews all significant control policies
and procedures and highlights all significant matters to the AC.
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Communication with Shareholders

Principle 14: Communication with Shareholders
Principle 15: Greater Shareholder Participation

We recognise the importance of regular and timely communication with our shareholders.

The Company does not practice selective disclosure. In line with continuous obligations of the Company
pursuant to the SGX-ST's Listing Manual and the Companies Act of Singapore, it is the Board's policy that all
shareholders should be informed, on a timely basis, of all major developments that will or expect to have
impact on the Company and the Group.

Shareholders are encouraged to attend the AGM to stay informed of the Company's goals and strategies and
to ensure a high level of accountability. Notice of AGM will be despatched to shareholders, together with
explanatory notes or a circular on items of special business, on a timely basis in accordance with the legal
requirements. The Board welcomes questions from shareholders who have an opportunity to raise issues
either informally or formally before or at the AGM. The Chairman of the Audit, Remuneration and Nominating
Committees will be available at the meeting to answer those questions relating to the work of these committees.

Dealings in Securities

The Company has adopted practices in relation to dealings in the Company's securities pursuant to the SGX-
ST Best Practices Guide that are applicable to all its officers. Its officers are not allowed to deal in the Company's
shares during the period commencing one month before the announcement of the Group's quarterly, half-
yearly and full year results and ending on the date of the announcement of the results.

Directors and executives are also expected to observe insider trading laws at all times even when dealing
with securities within the permitted trading period.

Best Practices Guide
The Company has complied materially with the Best Practices Guide issued by SGX-ST.
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other information

1. RECURRENT INTERESTED PERSONS TRANSACTIONS OF A REVENUE OR TRADING IN NATURE
The aggregate value of recurrent interested persons transactions of revenue or trading nature conducted

during the financial period ended 30 June 2003 by the Group in accordance with the shareholders' mandate
were as follows:-

Name of interested person Aggregate value of all interested
person transactions during the
financial year under review | Aggregate value of all interested
(excluding transactions less than | person transactions, conducted
S$100,000 and transactions | under shareholders’ mandate
conducted under shareholders’ | pursuant to Rule 920 (excluding

mandate pursuant to Rule 920) transactions less than S$100,000)
RM RM
Silverlake System and its related 0 18,049,888

companies (“Silverlake Group”)

2. MATERIAL CONTRACTS

There were no material contracts including contracts relating to a loan entered into by the Company and

its subsidiary involving Directors' and major shareholders' interest except as disclosed in the financial
statements.
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directors’ report

The Directors present their report to the members together with the audited finaunciul statements of the Compuny
and of the Group for the financial period ended 30 June 2003. The finunciul period covers the period since incorporation
onh 29 July 2002 to 30 June 2003.

General

The Compuny waus incorporated in Bermuda on 29 July 2002 under the Compunies Act 1981 of Bermuda as an exempt
compuny with limited liability. It becume the holding compuny of the Group pursuant to its restructuring exercise for
the purpose of the listing of the Compauny on the Singupore Exchanyge Securities Trading Limited Deuling in Automuted
Quotaution System ("SGX - SESDAQ").

Directors

The Directors of the Compuny ut the dute of this report ure:

Charles G. Collis (appointed on 29 July 2002; resighed on 23 Auygust 2002)
John C.R. Collis (uppointed on 29 July 2002; resigned on 23 Auyust 2002)
Goh Penyg Ooi (appointed on 23 August 2002)
Wony Chew Miny (appointed on 23 August 2002)
Ony Kian Min (appointed on 9 Junuury 2003)

Dutuk Suldimun bin Daud (appointed on 9 Junuury 2003)
Tan Sri Duto' Dr. Lin See-Yan  (uppointed on 9 Junuary 2003)

Principal activities

The principul uctivity of the Compuny is that of an investment holding compuny. The principal uctivities of the subsidiary
are the developing und murketing of computer soffware and hardware products, the provision of customised software
solutions, and muintenance und enhancement services of computer systems.

Acquisition of subsidiary

The Group wus formed us u result of a restructuring exercise ("Restructuring Exercise") under tuken for the purpose of
the Compuny's listing on the SGX- SESDAQ und ufter incorporating the written resolutions in lieu of Speciul Generul
Meeting dated 9 Junuary 2003.

Detudils of the Restructuring Exercise are us follows:

a) On 29 July 2002, the Compuny wdas incorporated in Bermudu us an investment holding compuny under which the
entire share cupital and operations for Axis Systems Sdn. Bhd. ("Axis Systems") were cohsolidated. Uponh orgunisation
of the Compuny on 23 August 2002, 12,000 ordinary shares of USD1.00 euch were issued and dllotted nil puid to
Silverluke System Sdn. Bhd. ("Silverlake System") and Wonyg Chew Miny, euch holding 9,600 und 2,400 respectively.
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Acquisition of subsidiary (Continued)

b) Silverlake System, holding 80% of the issued und puid-up cupitul of Axis Systems und 9,600 ordinury shares of
USD1.00 euch in the Compuny, transferred dll its shares in Axis Systems and the Compuny, to its wholly owned
subsidiary and investment holding compuny, Intelligentsia Holdiny Limited ("Intelligentsia") in consideration of:

(i) the dllotment und issue of 3,870,254 ordinury shures of USD1.00 euch in the cupitul of Intelligentsia; und

(ii) the creditinyg us fully puid of the 12,000 ordinury shures in the capitul of Intelligentsiu held by Silverluke System,
which consideration wus based on the book Net Tungible Assets ("NTA") of Axis Systems us at 30 Juhe 2002.

c) Intelligentsia und Wonyg Chew Minhyg toyether holding the entire issued und puid up cupitul of Axis Systems then
transferred their respective shures in Axis Systems to the Compuany in considerution of:

(i) the dllotment und issue of 4,840,817 ordinury shures of USD1.00 euch in the cupitul of the Compuny; und
(i) the crediting us fully puid of the 9,600 und 2,400 ordinury shares in the cupitul of the Company held by
Intelligentsia and Wony Chew Miny respectively which were previously issued nil paid to Silverluke System
and Wony Chew Ming which consideration wus bused oh the book NTA of Axis Systems us at 30 June 2002.
Results for the financial period
The consoliduted profit ufter tux uttributable to the members of the Group for the financial period was RM15,997,397.
The Compuny mude u profit ufter tux for the financial period of RM3,621,324.
Material transfers to or from reserves and provisions

Muteriul tfransfers to or from reserves during the finunciul period were as follows:

(a) Share premium uccount
Premium on issue of shures 25,505,337 25,505,337
Expenses of initiul public issue (3,845,621) (3,845,621)

21,659,716 21,659,716

Muaterial movements in provisions are set out in the notes to the finunciul statements.
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Issue of shares and debentures

The Compuny wus incorporuted with an authorised share capital of USD 12,000 comprising 12,000 ordinary shares of
USD1.00 euch of which 12,000 nil puid shures were subsequently puaid followiny the Restructuring Exercise.

Duriny the financiul period, pursuunt to the written resolutions in lieu of u Speciul Generul Meeting duted 9 Junhuury
20083:

(u) The authorised share capital was increused from USD 12,000 divided into 12,000 ordinury shares of USD1.00 euch
to USD6,000,000 divided into 6,000,000 ordinary shares of USD1.00 euch;

(b) The Compuny issued 4,840,817 ordihary shares of USD1.00 euch pursuunt to the Restructuring Exercise;

(c) The authorised und issued ordinury shares of USD1.00 euch in the cupital of the Compuny were sub-divided into
fifty ordinary shares of USD0.02 euch; and

(d) The Compuny issued 42,900,000 hew ordinury shares of USD0.02 euch pursuunt to the invitation to the public to
subscribe for shares in the Compuny. The shures issued in connection with the Invitution to the public rank puri
passu in ull respects with the existing issued und fully puid up shares. They were issued for cush ut SGD0.31 per share.

The proceeds from the ubove share issue ure to be used to fund the Group's softwure development expenditure, the
expunsion of the Group's business in the region and for generul corporute und working cupital requirements. Other
than the ubove no shures or debentures were issued during the period.

Directors' interests in shares or debentures

(u) According to the reyister of Directors' shureholdings, none of the Directors holdiny office ut the end of the finuncial
period had uny interest in the shure cupital of the Compuhny und reluted corporutions, except us follows:

The Company

(Ordinary shures of USD0.02 euch)

Goh Peny Ooi - - 178,583,666 9,600
Wony Chew Miny 44,645,916 2,400 - -

Intelligentsia Holding Limited

(Odinury shares of USD1.00 euch)
Goh Peny Ooi - - 3,882,254 -
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Directors' interests in shares or debentures (Continued)

Silverlake System Sdn. Bhd.
(Ordinury shares of RM1.00 euch)
Goh Peny Ooi 5,699,997 5,699,997 - -

There wus ho chunyge of the ubove mentioned interests between the end of the financial period and 21 July 2003.

Dividends

Dividends puid, declured und proposed for the finunciul period ure us follows:

An interim dividend of Singupore cents 0.55 per shure, tux exempt wus puid
onh 16 May 2008 in respect of the financiul period ended 30 June 2003 3,409,501

The directors propose u finul dividend of Singupore cents 0.55 per share,
tax exempt to be puid in respect of the finunciul period ended 30 June 2003
to be upproved at the forthcoming Ahnual General Meeting 3,409,501

Bad and doubtful debts

Before the financial statements of the Compuny were made out, the directors fook reasonuble steps to uscertain the
uction tuken in relation to the writing off of bud debts and providing for doubtful debts of the Compuny, und have
sutisfied themselves thut all known bad debts of the Compuny have been written off and that udeyuute provision
has been mude for doubtful debts.

At the dute of this report, the directors ure not aware of uny circumstances which would render uny amounts written
off for bud debts or provided for doubtful debts in the Group inudeyuute to uny substuntial extent.

Current assets

Before the financiul statements of the Company were mude out, the directors took reusonuble steps to ascertuin
that current ussets which were unlikely to redlise their book vulues in the ordinury course of business huve been
written down to their estimuted reulisuble vaulues or that udequute provision hus been mude for the diminution in
vdlue of such current ussets.

At the dute of this report, the directors ure hot awure of uny circumstances, not otherwise dedlt with in this report,
which would render the values attributed to current assets in the consolidated financial statements misleuding.
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Charges on assets and contingent liabilities

At the date of this report, no charges huve arisen since the end of the financial period on the ussets of the Company
or uny corporution in the Group which secure the liubility of uny other person, nor have uny contingent liability arisen
since the end of the finunciul period in the Compuny or uny other corporation in the Group.

Ability to meet obligations

No contingent or other liability of the Compuny or uny other corporution in the Group hus become enforceuble or is
likely to become enforceuble within the period of twelve months ufter the end of the financiul period which, in the
opinion of the directors, will or may substantially affect the aubility of the Compuny und the Group to meet its obligations
us und when they fall due.

Other circumstances affecting the financial statements

At the dute of this report, the directors are hot uwdare of uny circumstunces hot otherwise deult with in this report or
the consolidated finuncial stutements which would render any umount stuted in the financiul statements of the
Compuny und the consoliduted finunciul stutements misleading.

Unusual items

In the opinion of the directors, the results of the operutions of the Compuny und of the Group during the finuncial
period huve hot been substantially affected by any item, transaction or event of u material and uhusudl nuture.
Unusual items after the financial period

In the opinion of the directors, ho item, tfransaction or event of u materiul und unusuadl huture has arisen in the interval
between the end of the finuncial period und the dute of this report which would substuntiully uffect the results of the
operutions of the Compuny und of the Group for the finuncial period in which this report is mude.

Directors' contractual benefit

Since the end of the previous finuncidl period, nho director hus received or become entitled to receive d benefit by
reuson of u contract mude by the Compunhny or u reluted corporation with the director or with a firm of which he is u

member or with a compuany in which he has a substantial financiul interest, except us disclosed in the consoliduted
financiul stutements and in this report (Note 9).
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Share options

The Axis Employee Share Option Scheme 2003 (the "ESOS Scheme") wus upproved by the shareholders on 9 Junuury
2003 in conjunction with the Compuny's listing on the SGX-SESDAQ.

The principul feutures of the ESOS Scheme ure us follows:

(@

(b)

©)

()

(e)

®

((®))

Eligible persons ure confirmed full-time employees of the Compuany, its subsidiuries und ussociuted compunies
and the ultimate holding company and its subsidiuries, who huve utftdined the age of 21 yeurs, independent
non-executive Directors of the Compuny und executive Directors of the Compuny, its subsidiuries unhd ussociuted
compunies und the ultimute holding compuny und its subsidiuries.

The ESOS Scheme is administered by the ESOS Committee comprising Mr Wony Chew Miny, un executive Director
and three independent Directors of the Compuny, hamely Mr Ony Kian Min, Dutuk Sulaiman bin Daud und Tan Sri
Dato’ Dr. Lin See-Yun.

The muximum humber of hew shares to be offered shall not exceed 15% of the issued und puid-up share capital
of the Compuny on the dute precedinyg the grant of an option. The muximum number of shares available to the
ultimate holding compuny and its subsidiaries is 20% of the shures avuiluble under the ESOS Scheme.

The option price shdll be the price equal to ("Murket Price Option") or not more thun 20% discount ("Incentive Option")
to the uverayge of the prices for the lust five consecutive duys immediutely preceding the grant of the option.

Euch option shull be exercisuble, in the cuse of u Market Price Option, from the first aunniversary to the 10th
anniversary of the offering dute. In the cuse of Incentive Option, the option shull be exercisuble from the 2nd
anhiversury to the 10th anniversury of the offering dute. In the cuse of persons hot holdinyg u sularied office, the
option shull expire on the 5th aunniversary for both the Market Price und Incentive Option.

Shures urising from the exercise of options pursuant to the ESOS Scheme ure subject to the Memorandum and
Bye-Luws of the Compuny und rank puari pussu in all respect with the then existing issued shures.

The ESOS Scheme shull continue in operation for u muximum of 10 yeurs commencinyg onh the dute on which the
ESOS Scheme is udopted by the Compuny in genherul meetiny, subject fo uny extension us may be upproved by
the shareholders in generul meeting und the relevant authorities.

At the end of the financial period, no options have been granted by the Company to uny pdrties to tuke up unissued
shures of the Compunhy.
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Subsequent to the end of the finuncial period under review, the followiny options were granted to the employees of
the subsidiary under the ESOS Scheme:

15.09.2003 15.09.2004 to 15.09.2008 SGDO0.71 3.415,000
The ubove options huve been yrunted ut Market Price. The ucceptaunce period of the grant will expire on 14 October 2003.
No options were yrunted to the Directors und controlling shareholders of the Compuny or their ussociutes, or to the
directors und employees of the ultimute holdihg compauny und its subsididaries since the commencement of the ESOS
Scheme. None of the purtficipunts have been granted 5% or more of the total number of options under the ESOS
Scheme.

Auditors

The uuditors, PricewuterhouseCoopers have expressed their willingness to uccept re-appointment.

On behualf of the Bourd of Directors

Goh Penyg Ooi Wonhy Chew Minyg
Director Director
Mualaysiu

6 October 2003
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In the opinion of the Directors, the finuncial statements set out on puges 34 to 61 ure drawh up so us to yive d frue
and fair view of the stute of uffairs of the Compuny und of the Group ut 30 June 2003 und of the results of the
business, und chunyes in equity, of the Compuhny and of the Group und the cush flows of the Group for the financial
period ended, und ut the dute of this stutement there dure reusonuble grounds to believe that the Compuany will be
uble to puy its debts us and when they fall due.

On behulf of the Bourd of Directors

Goh Peny Ooi Wonhy Chew Minyg
Director Director

6 October 2003
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auditors’ report

to the members of uxis systems holdings limited

We huve dudited the uccompunying finunciul statements of Axis Systems Holdihgs Limited and the consoliduted
financiul statements of the Group for the finunciul period from 29 July 2002 (dute of incorporation) to 30 June 2003
set out on puyes 34 to 61. These finunciul stutements are the responsibility of the Compuany's directors. Our responsibility
is to express un opinion on these finunciul stautements based on our audit.

We conducted our uudit in uccordunce with Singupore Standards on Auditing. Those Stundurds require that we plan
und perform the audit fo obtuin reusonuble ussurance ubout whether the financial stutements are free of material
misstatement. An audit includes exumining, on d test basis, evidence supporting the amounts and disclosed in the
financiul statements. Ah audit dlso includes ussessing the accounting principles used und sighificant estimates mude
by the directors, as well us evuluating the overdll finauncial statement presentation. We believe that our audit provides
u reusonhuble busis for our opinion.

In our opinion, the auccompanying financial statements of the Compuny and consoliduted financial statements of
the Group ure properly drawh in uccordunce with Singupore Stutements of Accounting Stundard and so us to yive u
frue und fuir view of the stute of uffairs of the Compuny und of the Group us at 30 Juhe 2003 und of the results,
chunyges in eyuity of the Compuny und of the Group, und cush flows of the Group for the finunciul period from 29
July 2002 (dute of incorporution) to 30 June 2003.

PricewuterhouseCoopers
Churtered Accountunts

ERIC OOI LIP AUN
MALAYSIA
6 October 2003
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Income statements
for the finunciul period from 29 July 2002 (dute of incoporution) to 30 June 2003

Revenhue 4 24,437,265 -
Cost of sules 5 (5,612,827) -
Gross profit 18,824,438 -

Other operuting income

- Dividend income from subsidiary - 3,600,000

- Ofthers 120,194 119,744
Selling und distribution costs (200,801) -
Administrative expenses (1,209,693) -
Otfher operuting expenses (877,739) (129,483)
Operuting profit 6 16,656,399 3,590,261
Finunce income 7 104,854 33,563
Finunce cost 8 (32,816) -
Profit before tux 16,728,437 3,623,824
Tax 11 (730,500) (2,500)
Profit ufter tux 15,997,937 3,621,324
Earnings per share of USD0.02 euch 26

- Busic (RM) 0.06

- Diluted (RM) 0.06

The uccompunying hotes form un inteyrul purt of these finunciul stutements.
Auditors’ report - puye 33.
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balance sheets
as at 30 Juhe 2003

Current assets

Cush and cush equivalents 12 38,867,154 27,603,922
Trade und other receivubles 13 1,482,386 274
Amounts due from customers on contracts 14 3,277,642 =
Amount due from ultimate holding company 15 910,881 22,592
Amount due from related purties 15 12,956,818 -

57,494,881 27,626,788

Non-current assets

Property, plunt and equipment 16 1,308,334 6,025
Software development expenditure 17 1,802,087 =
Investment in subsidiary 18 - 18,440,705

3,110,421 18,446,730

Total assets 60,605,302 46,073,518
Current liabilities
Amounts due to customers oh contructs 14 573,028 -
Amount due fto subsidiary 15 - 1,988,623
Trade und other payubles 19 1,452,606 509,751
Current tax 11 398,596 2,500
Hire-purchuse and finunce leuse liubilities 20 98,604 =
Allowance for unutilised leave 21 292,246 -
2,815,080 2,500,874
Non-current liabilities
Hire-purchuse und finunce leuse liubilities 20 156,264 -
Deferred tux 11 471,000 -
627,264 -
Total liabilities 3,442,344 2,500,874
Net assets 57,162,958 43,572,644
Finunced by:
Share cupital 21,701,105 21,701,105
Share premium 21,659,716 21,659,716
Retdined earnings carried forward 13,802,137 211,823
Shareholders' equity 57,162,958 43,572,644

The uccompunying hotes form un inteyrul purt of these finunciul stutements.
Auditors’ report - puye 33.
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statements of changes in shareholders’ equity

for financial period from 29 July 2002 (dute of incorporation) to 30 Juhe 2003

The movement in shareholders' equity for the financiul period ended 30 Juhe 2003 is us follows:

Group
At date of incorporation 22 18,440,705 - 9,216,101 27,656,806
Net profit und fotul recoynised guins

for the financiul period - - 15,997,937 15,997,937
Dividend 27 - - (11,411,901) (11,411,901)
Issue of shures 22 3,260,400 25,505,337 - 28,765,737
Shure issue costs - (3,845,621) - (3,845,621)
Bulunce ut 30 June 2003 21,701,105 21,659,716 13,802,137 57,162,958
Company
At date of incorporution 45,600 - - 45,600
Net profit und ftotul recoynised guins

for the financiul period - - 3,621,324 3,621,324
Dividend 27 - - (3,409,501) (3,409,501)
Issue of shures 21,655,505 25,505,337 - 47,160,842
Shure issue costs - (3,845,621) - (3,845,621)
Bulunce ut 30 June 2003 21,701,105 21,659,716 211,823 43,572,644

The uccompunying hotes form un inteyrul purt of these finunciul stutements.

Auditors’ report - puye 33.
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consolidated cash flow statement
for the financial period from 29 July 2002 (dute of incorporation) to 30 June 2003

Cash flows from operating activities

Profit before tax 16,728,437
Adjustments for:
Depreciation and umortisution 386,081
Allowunce for doubtful trade receivubles 4,000
Write buck of ullowdnce for doubtful trade receivables (27,400)
Allowunce for unutilised leave curried forward 92,246
Interest expense 32,816
Interest income (104,854)
Loss on disposul of property, plant and equipment 523
Operuting cush flow before working cupitul chanyge 17,111,849
Chunye in operuting ussets und lidbilities:
Trade und other receivubles 560,478
Net movement in umount due from customers oh contructs 820,402
Amount due from ultimate holding compuny (442,803)
Amount due from reluted parties (125,960)
Trade und other payubles 516,592
Cush generuted from operutions 18,440,558
Income tux puid (662,546)
Interest puid (32,816)
Net cash inflow from operating activities 17,745,196
Cash flows from investing activities
Payments for property, plunt and eyuipment (140,037)
Payments for software development expenditure (724,892)
Interest received 104,854
Proceeds from disposul of property, plant und equipment 200
Net cash outflow from investing activities (759,875)

The uccompunying hotes form un inteyrul purt of these finunciul stutements.

Auditors’ report - puye 33.
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Cash flows from financing activity

Proceeds from issuunce of shares 28,765,737
Share issue costs (3,845,621)
Payments of dividends (11,411,901)
Repayment of hire-purchuse und finaunce leuse liubilities (141,989)
Net cash inflow from financing activity 13,366,226
Net increase in cash and cash equivalents held 30,351,547
Cush und cush equivulents ut the beyinning of the finuncial period 8,515,607
Cash and cash equivalents at the end of the financial period 12 38,867,154

The uccompunying hotes form un inteyrul purt of these finunciul stutements.
Auditors’ report - puye 33.
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notes to the financial statements

1. General

The compuny wdaus incorporated in Bermuda on 29 July 2002 under the Compunies Act 1981 of Bermudu ds an
exempt compauny with limited liability. It became the holding company of the Group pursuunt to its restructuring
exercise for the purpose of the listing of the Compuny on the Singupore Exchanyge Securities Trading Limited
Deudling in Automauted Quotation System ("SGX - SESDAQ").

The uddress of its reyistered office is us follows:

Clarendon House
2, Church Street
Hamilton HM11
Bermudu

The principul uctivity of the Compuny is that of un investment holding compuny. The principul uctivities of the
subsidiary are the developinyg und muarketing of computer software and hardware products, the provision of
customised soffware solutions, and muintenance und enhancement services of computer systems.

2. Basis of Preparation

The financiul statements have been prepured in accordaunce with Singapore Statements of Accounting Standard.
The Directors mukes estimates and ussumptions that uffect the reported amounts of ussets und liubilities and
disclosure of contingent assets und liubilities ut the dute of the finunciul stutements and the reported umounts of
revenue und expenses during the reported period. Actudl results could differ from those estimutes.

The financial statements are expressed in Ringyit Mulaysia and have been prepared in uccordaunce with the
historicul cost convention and in uccordunce with the uccounting policies of the Group us set out in Note 3.

3. Summary of Significant Accounting Policies

The signhificant accounting policies which have been consistently applied in the preparation of the finuncial
statements of the Compauny und the cohsolidated financial statements of the Group are as follows:

(a) Busis of consolidation

The consoliduted finuncial statements include the financial statements of the Company and its subsidiary
mude up to the end of the finunciul period. Subsidiuries ure those compunies in which the Group hus power
to exercise control over the financiul and operating policies so us to obtuin benefits from their activities.

The subsidiary is consolidated bused onh the merger method of uccounting. Under the merger method of
accounting, the results of the subsidiury are presented us if the merger hus been uffected throughout the
current finunciul period since the dute of incorporution of the Compuny. Onh consolidation, the difference
between the cost of merger und the nominal value of the shares acquired is udjusted aguinst retuined eurninys.
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3. Summary of Significant Accounting Policies (Continued)

(b) Eoreignh currencies

Foreigh currency transuctions ure uccounted for ut exchange rates prevuiling ut the tfransaction dates. Foreign
currency mohetury assets and liubilities are translated at exchanye rates prevuiling ut the bulunhce sheet
dute. Exchunye differences urising from the settlement of foreigh currency fransactions und from the translation
of foreign currency monetary ussets and liabilities ure included in the Compuny und consolidated income
stutement.

The principul closing rates used in franslation of foreigh currency umounts are as follows:

)

(o

1 US Dollar (USD) 3.8000
1 Singupore Dollar (SGD) 2.1635

Revenue recoynition

Revenue of hardwure products is recoygnised upoh delivery of products und customer ucceptunce, net of
discounts.

Revenue reluting to sules of customised softwure solutions is uccounted for under the percentuge of
completion method; the stuge of completion is medusured by reference to the actual cost for work performed

to dute to the estimuted totul costs for each contract.

Revenue oh muintenunhce und enhuncement services is recoyghised over the contractuadl period or
performunce of services.

Other operuting income thut is recoynised us interest income is uccrued on u duy to duy busis.

Dividend income is uccrued when the Group's right to receive pauyment is estublished.

Income recoyhnition on contructs

When the outcome of u contract cannhot be estimuted reliubly, confruct revenue is recoygnised only to the
extent of contract costs incurred that it is probuble will be recoverauble. Contract costs ure recoynised when

incurred.

When the outcome of u contruct cun be estimuted reliably, contract revenhue und contract costs ure
recoyhised over the period of the contract us revenue und expenses respectively.
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3.

Summary of Significant Accounting Policies (Continued)

(d) Income recoyhition onh contructs (Continued)

(e)

®

(®))

The Group uses the percentaygye of completion method to determine the dppropriate amount of revenhue und
costs to recoghise in d given period; the stuge of completion is meusured by reference to the proportion that
confruct costs incurred for work performed to dute beur to the estimuted totul costs for the contract. Contract
cost includes stuff costs, ullowunces und other directly uttributed cost. When it is probauble thut total contract
costs will exceed total confruct revenue, the expected loss is recoynised us un expenhse immediutely.

The uyyreyute of the costs incurred and the profit/(loss) recoygnised oh euch contract is compuared uguinst
the proyress billings up to the end of the finuncial period. Where costs incurred and recoyhised profits (less
recoyhised losses) exceed progress billings, the bulance is shown as "Amount due from customers on contructs”.
Where proygress billings exceed costs incurred plus recoygnised profits (less recoyhised losses), the bulunce is
shown as "Amount due to customers on contracts”.

Tuxution

Deferred income tux is provided in full, using the liability method, on temporary differences arising between
the tux buses of ussets und liubilities und their currying amounts in the financial statements. The principal
temporary differences arise from unumortised soffware development expenditure, depreciution on property,
plant und equipment, depreciation on plunt and eyuipment under hire-purchuse und finaunce leuse
arruhgement. Tax rates enucted or substuntively enucted by the bulunce sheet dute ure used to determine
deferred income tux.

Deferred tux ussets ure recoynised to the extent that it is probuble that future tuxuble profit will be avdiluble
aguinst which the temporary differences cun be utilised.

Cush und cush eyuivulents

Cush und cush eqyuivulents are curried in the bulunce sheet ut cost. For the purposes of the cush flow
statement, cush and cush equivalents comprise cush oh hand, deposits held at call with bunks and bank
overdrufts.

Trade receivubles
Trude receivubles ure curried at anticiputed reulisuble value. Bud debts ure written off in the financial year

in which they ure identified. An estimate is mude for doubtful debts based on u review of dll outstandiny
amounts ut the financiul year end.
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3.

Summary of Significant Accounting Policies (Continued)

)

(@

()

(k)

Property, plunt und eyuipment

Property, plant and equipment are stuted at historical cost less uccumulated depreciation. Property, plant
and eyuipment are depreciated on u straight line method to write off the cost of euch property, plant and
eqyuipment to their residuul values over their estimuted useful lives. The principul unnuul depreciution rutes
are us follows:

Office premises 4%
Office eyuipment 15% - 20%
Furniture and fittings 15%
Motor vehicles 15%

Guins und losses on disposuls ure determined by compuaring proceeds with currying amount and are included
in Compuny und conhsoliduted income stutement.

Where the carrying umount of un usset is greater than its recoverable umount, it is written down immediutely
to its recoverable umount.

Softwaure development expenditure

Softwaure development expenditure represents cost incurred on soffware development and is cupitalised und
amortised usiny the straight line method over a time period (fo the maximum of 10 yeuars) which the softwure
is expected to be sold or used. Softwure development expenditure comprises manpower und reluted overheud
costs incurred directly in the development of computer softwure.

Costs incurred in the development of soffware which dre hot or have ceused to be commercidlly viable ure
written off in that financiul yeur to the Compuny und consoliduted income stutement.

Investments in subsidiury

Investment in subsidiary is stated at cost. Where un indicution of impairment exists, the carrying amount of
the investment is ussessed und written down immediutely to ifs recoveruble umount.

Accounting for hire-purchuses und leuses

A distinction is mude between hire-purchuses und finance leuses which effectively transfers from the lessor to
the lessee substuntially dll the risks und benefits incidentul fo the ownership of the leused ussets, and operatiny
leuses under which the lessor effectively retuins substantially all such risks und benefits.
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3.

Summary of Significant Accounting Policies (Continued)

(k) Accounting for hire-purchuses and leuses (Contfinued)

M

Hire-purchuses and finunhce leuses ure capitulised ut the estimated present value of the underlying leuse
payments. Euch lease puyment is dllocated between the liubility and finance charges so us to auchieve u
conhstunt rute of returh on the balance outstundinyg. The corresponding rental obligutions, het of finaunce
chuaryges, ure included in other lony-term paydbles. The interest element of the finunce cost is charged to the
cohsoliduted income statement over the leuse period. Plunt and eyuipment ucyuired under hire-purchuses
and finunce leuses is depreciuted over the useful life of the usset or the leuse term.

Operating leuse puyments are charged to the Compuny and consoliduted income statement on d straight
line busis over the period of the leuse.

When an operuting leuse is terminuted before the leuse period hus expired, uny puyment required to be
made fo the lessor by way of pendlty is recoyghised as an expense in the period in which terminution taukes
place.

Employee benefits

Employee leave entitlement

Employee entitlements to unnuul leauve dre recoyhised when they accrue to employees. Anh uccrudl is mude
for the estimated liubility for annual leave us u result of services rendered by employees up to the balunce
sheet dute.

Pehsion obligdation

The Group's obligation, in regard to the defined conftribution pluns, is limited to the amount it contributes to
the Employees Provident Fund. These expenses ure disclosed under stuff costs (Note 10).

(m) Einuncidl risk munugement

The Group's uctivities expose it to a variety of financial risks, including the effects of chanyges in foreigh currency
exchunyge rutes, interest rate risks, credit risks und liquidity risks.

Risk munagement is curried out under the guidunce of the Bourd of Directors. The Bourd provides guidelines
for overdll risk management, us well as policies covering specific areus.

(i) Foreigh exchuanhge risk

The Group's business is exposed to foreigh exchange risk arising from various currency exposures primarily
with respect to sules, purchuses und operuting expenses denominated in US Dollar. The Group is dlso
exposed to foreign currency risk in respect of its deposits und bulunces with banks in foreign currencies,
muainly in Singupore Dollurs und US Dollars. The Group monitors its foreigh currency exchange risks closely
and will tuke uppropriute actions fo minimise its exposures to foreigh currency fluctuation when hecessury.
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3. Summary of Significant Accounting Policies (Continued)

(M) Einuncidl risk munugement (Continued)

(i) Interest rate risk
The Group's exposure to changes in interest rates relates primuarily to the Group's short term deposits with
licensed bank. It hus no significunt intferest beuriny financial assets or liabilities other thun the short term
deposits. The short term deposits ure pluced with reputable banks.

(iiiy Credit risk

There is significunt concentrution of credit risk on frade receivubles from reluted purties as sales of products
and services ure mude muinly viu reluted puarties to external customers. The Group Monitors its credit risk
closely und will tuke appropriute uctions to minimise its credit risk und it does not expect uny reluted
parties trade receivubles to fuil to meet their obligutions.

(iv) Liquidity risk
The Group Mmuintains sufficient cash und hus adeyuute credit lines avdiluble.
(n) FEdgir value estimution for disclosure purposes

In assessiny the value of finuncial instruments, the Group und the Compuny muke certain ussumptions and
apply the discounted cush flow method to discount future cush flow to determine the fair value of finuncial
instruments. The fair value of finunciul liubilities ure estimated by discounting future cush flows at current
market interest rute avdiluble to the Group und the Compuny.

The fuair vulue for the financial assets und liabilities with a maturity of less than one yeur ure ussumed to
approximute to their fuir value.

4. Revenue

Sule of soffwdre und hardwure products 38,185 =
Sule of customised software solutions 19,256,248 =
Muintenunce und enhauncement services 5,142,832 =

24,437,265 =
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5. Cost of sales

Softwure und hurdwure products 25,216 -
Customised soffware solutions 4,399,624 -
Muintenaunce und enhancement services 1,187,987 -

5,612,827 -

&

Operating profit

Operating profit is arrived at after charyging/(crediting):

Allowunce for doubftful tfrade receivubles 4,000 -
Allowunce for unutilised leuve curried forward 92,246 -
Amortisution of software development expenditure 136,505 -
Auditors' remuneration

- current yeuar 90,000 60,000
Depreciution of property, plant und equipment (note 16)

- office premises 32,720 -
- furniture und fittinys 52,220 -
- motor vehicles 89,911 -
- office eyuipment 74,725 1,063
Dividend income from subsidiury - (3,600,000)
Loss/(guin) on disposul of property, plunt and equipment 523 -
Net exchunyge guin

- unreulised (69,155) (119,744)
- reulised (2,624) =
Rentul of office premise 81,072 17,582
Write buck of ullowunce for doubtful trade receivubles (27,400) -

~N

Finance income

Interest income:
- Deposits with licensed bunk 104,854 33,563
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8. Finance cost

Interest expense on:
- Hire-purchuse und finunce leuse 32,816 -

9. Directors' Remuneration

Number of directors of the Group/Compuny in remunerution bands:
Above RM200,000 1 -
Below RM 199,999 - -

Totul 1 =

Estimuted money vulue of benefits-in-kind 44,890 =

10. Staff costs

Wayes und suluries 4,772,001 -
Employer's contribution to Employees Provident Fund 568,154 =
5,340,155 =
Less: Staff costs capitulised of contfract cost and softwure development (575,229) =
4,764,926 -

Number of employees ut the end of the financial period 104 =
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11. Tax

(u) Tux expense

Tux expense uttributable to profit is mude up of:

Current income tux provision - Maluysiu 473,000 -
Current income tux provision - Singupore 2,500 2,500
Deferred tux 255,000 =

730,500 2,500

The income tux expense on the results for the financiul period varies from the amount of income tux determined
by applying the respective Malaysia und Singupore stundurd rute of income tax to profit before taxation due
to the followiny fuctors:

Profit before tax 16,728,437 3,623,824

Dividend income exempt from tux - (3,600,000)
16,728,437 23,824
Tux culculuted at u tax rute of:
- Muluysiu 28% 4,683,962 -
- Singupore 22% 5,241 5,241
Exempt amount (2,741) (2,741)
Exempted income under pioneer status (4,103,044) =
Expense not deductible for tux purposes 147,082 =
730,500 2,500

Dividend income of the Compuny is faux exempt dividend received from its subsidiary.

A subsidiury of the Group is g Multimediu Super Corridor Status compuny und enjoys the incentives, rights and
privileges provided for under the Bill of Guuruntees. The subsidiary was awurded the pioneer status for a
period of five yeurs effective from 1 May 2000.
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11. Tax (Continued)

(b)

Movements in provision for current tax

Bulunce ut the dute of incorporution 585,642 -
Income tux puid (662,546) -
Current finunciul tux expense on profit 475,500 2,500
Bulunce aut end of finunciul period 398,596 2,500

)

The movements in deferred tux ussets and liabilities prior to offsetting of bulances duriny finunciul period ure
us follows:

Deferred tux liubilities

At dute of incorporation 9,348 339,836 349,184
Churyged to consoliduted income stutement 70,246 51,570 121,816
At end of finuncial period 79,594 391,406 471,000

Deferred tux ussets

At dute of incorporation (22,064) (111,120) (133,184)
Charged to consolidated income statement 22,064 111,120 133,184

At end of finunciul period - o -
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11. Tax (Continued)

Deferred tux ussets und liaubilities ure offset when there is u legully enforceuble right to set off current tax
assets aygainst current tax liabilities and when the deferred income taxes relate to the sume fiscal authority.
The following umounts, determined after appropriute offsetting, are shown in the consoliduted balunce sheet:

Deferred tax assets -
Deferred tux liabilities 471,000 -

471,000 =

The umounts shown in the balunce sheet including the followiny:
Deferred tux ussets to be recovered ufter more than 12 months -
Deferred tux liubilities to be settled ufter more than 12 months 471,000 -

12. Cash and cash equivalents

Cush at bank 7,457,100 3,772,292
Deposit with licensed bank 31,410,054 23,831,630

38,867,154 27,603,922

The deposits with licensed bunks has a maturity of 7 days.
The weighted average interest rates of deposit with licensed banks are 0.375% p.q.

13. Trade and other receivables

Trude receivubles 1,390,365 -
Less: Allowunce for doubtful trade receivables (55,400) -
1,334,965 =

Other receivubles 23,457 274
Deposits 115,359 -
Prepuyment 8,605 =
147,421 274

1,482,386 274

Included ih deposits ure club memberships umounting to RM65,990.



50 >> AXIS SYSTEMS HOLDINGS LIMITED : Annual Report 2003

notes to the financial statements (continued)

13. Trade and other receivables (Continued)

Movements in ullowunce for doubtful frude receivubles ure us follows:

At beginniny of finunciul period 78,800 -
Allowunce mude during finunciul period (note 6) 4,000 -
Write back of ullowunce for doubftful trade receivubles (27,400) -
At end of finuncial period 55,400 -

14. Amount due from customers on contracts

Agyregute costs incurred and recoyhnised profits to date 31,302,061 -
Progress billinys (28,597,447) -
2,704,614 -
Amount due from customers onh confracts 3,277,642 -
Amount due to customers on contructs (573,028) -
2,704,614 -

15. Amount due from/(to) related parties

Amount due from/(10):
Ultimate holding compuny

- frade 888,289 -
- hon frude 22,592 22,592

910,881 22,592
Subsidiary (hon trade) - (1,988,623)

Reluted purties
- frade 12,935,494 -
- hoh frude 21,324 -

12,956,818 =
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16. Property, plant and equipment

2003
Cost
At dute of incorporation 818,000 319,883 599,409 459,206 2,196,498
Additions o 28,252 = 111,785 140,037
Disposuls - - - (850) (850)
At end of finunciul period 818,000 348,135 599,409 570,141 2,335,685

Accumuluted depreciution

At date of incorporution 228,560 101,994 179,911 267,438 777,903
Depreciution churge 32,720 52,220 89,911 74,725 249,576
Disposuls - - - (128) (128)
At end of finunciul period 261,280 154,214 269,822 342,035 1,027,351

Net book value
At end of financial period 556,720 193,921 329,587 228,106 1,308,334

2003
Cost
At dute of incorporation - -
Additions 7,088 7,088
At end of finunciul period 7,088 7,088

Accumuluted deprecidtion
At dute of incorporation - -
Depreciation charge 1,063 1,063

At end of finunciul period 1,063 1,063

Net book value
At end of financial period 6,025 6,025
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16. Property, plant and equipment (Continued)

At the bulunce sheet date, detuils of ussets included under hire-purchuse und finance leuse ugreements:

Net book value at the end of financial period
- Office eyuipment o -
- Motor vehicles 329,587 -

329,587 =

. Software development expenditure

Cost

At the dute of incorporution 1,311,569 -
Incurred during the financial period 724,892 -
At end of financiul period 2,036,461 -

Accumulated uamortisation

At the dute of incorporution 97,869 -
Chuarye for the financial period 136,505 =
At end of financial period 234,374 -
Net book vulue 1,802,087 =

The currying vulue of development expenditure is expected to be recovered from probuble future economic
benefits that are expected to be yenheruted by the commerciul exploitation of products, upplications und
processes that ure developed by the Group.
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18. Investment in subsidiary

Investment in equity share
- At cost, unguoted 18,440,705

Detdils of the subsidiary is us follows:

Axis Systems Sdn Bhd Sules und muintenance Malaysia 100
(Malaysia) * services for customised
software

* Audited by PricewaterhouseCoopers, Mualaysia

Acyuisition of subsidiury

On 13 Junuary 2003, the Compuny dacqyuired the entire issued and puid up capital of Axis Systems Sdn. Bhd.
("ASSB") comprising 500,000 ordinury shares of RM1.00 each for a total purchase consideration of RM 18,440,705
sutisfied through the issuance of 4,840,817 ordinary shares of USD1.00 educh in the Compuny und the crediting us
fully paid up of 12,000 ordinury shares of USD1.00 each which were previously issued nil paid.

The acquisition of ASSB meets the definition of infernal group reorganisation and is consoliduted using principles of
meryger uccounting. Accordingly, the consolidated finuncial stutements of the Group ure prepured us if the internul
re-orgahisation was in place throughout the current financial period since the date of incorporation of the Company.

Detuils of the acquisition are us follows:

Net assets/(liabilities) of subsidiary acquired*:

Plunt and equipment 1,418,596
Software development expenditure 1,213,700
Receivubles 18,843,416
Cush und bunk bulunces 8,515,607
Puyubles (1,136,014)
Allowunce for income tux (585,642)
Deferred tux liubilities (216,000)
Hire purchuse aund finunce leduse obligutions (396,857)
27,656,806

Merger deficit udjusted aguinst retained earninys (9,216,101)

Purchuse consideration of ASSB through issuaunce of shares 18,440,705
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18. Investment in subsidiary (Continued)

Included in fees of approximately RM900,000 puid to the reporting accountants (including the auditors), in
connection with the Initial Public Offering und due diligence services for the acquisition.

* The consideration was based on the book NTA of ASSB us at 30 June 2002.

19. Trade and other payables

Trade payaubles 78,574 -
Mdaintenunce fees received in advance 633,387 -
Other puyubles und uccruuls 740,645 509,751

1,452,606 509,751

20. Hire-purchase and finance lease liabilities

The minimum leuse puyments under the hire-purchuse und finaunce leuse liabilities are payuble as follows:

Not later than one finuncial year 124,931 -
Later thun one financiul year but hot later thun five finuncial years 194,949 -

319,880 -
Less: Future finunce charyges (65,012) -
Present vulue of hire-purchuse und finaunce leuse liubilities 254,868 -

Representing hire-purchuse and finunce leuse liubilities:

Current 98,604 -
Non-current 156,264 -

254,868 =
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21.

Allowance for unutilised leave

At dute of incorporution 200,000 =
Churyed fto income stutement 92,246 =
At end of finunciul period 292,246 =

. Share capital of Axis Systems Holdings Limited

(a) Authorised ordinury shure cupitdl

The total uuthorised humber of ordinary shares is 300 million shares with pur value of USD0.02 per shure.

(b) Issued ordinury shdre cupitul

At dute of incorporution 12,000 45,600
Issue of shares pursuunt to the restructuring exercise 4,840,817 18,395,105

4,852,817 18,440,705
Sub-division of euch ordinury shures of USD1.00 euch in
the Compuny's uuthorised und issued share cupitul into

50 ordinury shares of USD0.02 euch 237,788,033 -
Issue of shares during the initial public issue 42,900,000 3,260,400
At end of finunciul period 285,540,850 21,701,105

During the financial period, pursuant to the written resolutions in lieu of a Special Generul Meeting duted 9 Junuury
2003:

(i) The uuthorised shure cupitaul wus increused from USD12,000 divided into 12,000 ordinury shures of USD1.00
euch to USD6,000,000 divided into 6,000,000 ordinary shares of USD1.00 euch;

(i) The Compuny issued 4,840,817 ordinary shares of USD1.00 euch pursuunt fo the Restructuring Exercise;

(ili) The authorised und issued ordinury shares of USD1.00 euch in the cupitul of the Compuny were sub-divided
into fifty ordinury shures of USD0.02 euch; und
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22.

23.

24.

Share capital of Axis Systems Holdings Limited (Continued)

(iv) The Compuny issued 42,900,000 hew ordinary shares of USD0.02 euch at u premium of upproximutely USDO.16
per shure pursuunt to the invitation to the public to subscribe for shares in the Company. The shures issued in
cohnection with the Invitation to the public rank puri pussu in dll respects with the existing issued and fully
puid up shures.

The movement in the share premium uccount ure set out in the statement of chanyes in equity.

Fair value of financial assets and liabilities

The currying umounts of the followinyg financial assets und financial liubilities upproximaute to their fuir value ut
balance sheet date: cush und cush eyuivalents, tfrade and other receivubles, amounts due from customers on
contructs, umount due from ultimute holding compuny, umount due from reluted puarties, umounts due to
customers on contracts, umount due to subsidiary, frude und other puydbles, und hire-purchuse und finaunce
leuse liubilities.

Significant Related Party Disclosures

In the hormul course of business, the Group undertakes on ayreed terms, tfransuctions with its related parties.

In addition to related puarty disclosures mentioned elsewhere in the Compuny und consoliduted financial
stutements, set out below are other significant related purty transactions.

The followiny related purties which the Group had transacted with during the financiul period ure deemed to be
related by a common director, Goh Penyg Ooi or a common shareholder, Silverluke System Sdn. Bhd.:

Silverluke System Sdn. Bhd. Ultimute holding compuny Mulaysiu
Intelligentsia Limited Immediate holding compuny Bermudu
Axis Systems Sdn. Bhd. Subsidiary Mulaysiu
Silverlake (Thailund) Limited Common director Thuiland
Silverluke System Inc. Common director Philippines
PT Silverlake Informatikatama Common director Indonesiu
Silverlake Sistem Sdn. Bhd. Common director Brunei
Kalix Sdn. Bhd. Common director Mulaysiu

Silverluke (Beijing) Co. Limited Common director Chinu
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24. Significant Related Party Disclosures (Continued)
Silverluke System Murketing Sdn. Bhd. and its subsidiury compunies, including Silverlake Systems Pte Ltd, ure deemed

to be related to the Group by virtue of Goh Peny Ooi's substuntiul equity interest in Silverluke System Marketiny
Sdn. Bhd.

(a) Sule of goods und services

(i) Customised softwure solutions

Silverluke System Sdn. Bhd. 1,397,248
Silverlake (Thuilund) Limited 5,283,188
Silverlake System Inc. 512,792
PT Silverlake Informatikatama 9,696,365
Silverluke Sistem Sdn. Bhd. 1,160,295

18,049,888

(i) Muintenunhce und enhauncement services

Silverlake (Thuailaund) Limited 138,727
Silverlake System Sdn. Bhd. 641,400
Silverluke System Inc. 336,301

PT Silverlake Informatikatamu 3,186,799

Kalix Sdn. Bhd. 9,600
4,312,827

(b) Others

Accounting und udministration cost puid to the ultimate holding compuny 60,000

25. Retained earnings

Subject to ugreement by the Inlund Revenue Bourd, the subsidiary has sufficient tax credits under Section 108 of
the Mulaysian Income Tax Act, 1967 to frank up to approximutely RM7,766,000 of its retdined earnings if puid out
as dividends. In addition, the subsidiary hus fax exempt income account avdiluble to frank tax exempt dividends
amounting tfo upproximutely RM25,850,000.
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26. Earnings per share

Edrninys per share is culculated by dividing the Group's net profit attributuble to shareholders of RM 15,997,937 by
the weighted average number of shares in issue during the financial period of 257,765,850 shares.

As there dre no share options granted, the busic und fully diluted eurnings per share are the sume.

27. Dividends

Final dividends proposed and puid by the Group und subsidiary are as follows:

In respect of the financial period ended 30 June 2003
Interim dividend puid per shure, tux exempt 0.02 3,409,501

By the subsidiary prior to the acquisition

Final dividends per share, tax exempt 13.60 6,800,000
Final dividend per share, paid net of tax at 28% 3.34 1,202,400
11,411,901

The directors how propose the puyment of u finul dividend of Singupore cents 0.55 per ordinury shares amounting to u

total of RM3,409,501 tux exempt, fo be upproved by the shareholders' ut the forthcoming Annudl Generul Meeting.
28. Segment reporting

(u) Geoyruphicul segments

The Group is orgunised on a world-wide busis into the followinyg geographical segments, Malaysia, Indonhesia,
Thuiland, Vietham, Singapore and others.

Revenue:

Mualaysiu 2,965,028
Indonesiu 12,218,164
Thailund 5,421,915
Vietham 2,036,153
Sihngupore 16,322
Ofhers 1,779,683

Group 24,437,265
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28. Segment reporting (Continued)

(a) Geoyruphicul segments (Contfinued)

Segmental results:

Malaysia 2,107,303
Indonesiu 9,872,680
Thuiland 4,776,631
Vietham 989,858
Singapore 14,503
Ofthers 1,063,463
18,824,438
Unallocated cost (2,168,039)
Finance income 104,854
Finance expenses (32,816)
Profit before taxation 16,728,437
Tuxaution (730,500)
Profit after taxation 15,997,937

Other information

Segmental assets

Mulaysiu 17,461,431
Indonesiu 8,644,726
Thailand 4,685,250
Viethum -
Singupore 27,603,922
Others 1,636,945
Group 60,032,274

Segmental liabilities

Malaysia 2,869,316
Indonesiu -
Thuiland -
Vietham -
Singapore -
Ofthers -

Group 2,869,316
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28. Segment reporting (Continued)

(u) Geoyruphicul segments (Continued)

Capital expenditure*

Malaysia 140,047
Indonesiu -
Thuiland -
Vietham -
Singupore -
Ofthers -

Group 140,047

Depreciation and amortisation

Mulaysiu 386,081
Indonesiu -
Thailand -
Vietham -
Sihngapore -
Ofthers -

Group 386,081

* Cupital expenditure comprises of uadditions to property, plant and equipment during the period.
(b) Business segments
The Group's core business is the sale of customised software solutions und muintenunce services und there

are nho meuninyful figures and unalysis available for segmentation by activities.

29. Rental lease commitments

Commitments in relution to hon-cuncellation rentul leuse contructed at the reporting dute but hot recoynised us
liabilities, aure puyuble us follows:

Not later than 1 finunciul year 60,000 =
Later than 1 financial year but not later than 5 financial years 50,000 -
Later than 5 finunciul yeurs - -

110,000 =
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30.

31.

Comparative figures

There are ho compurative figures prepared for the Group und Compuny us the Compuny wus only incorporuted

on 29 July 2002.

Events occurring after balance sheet

Shure options

The Axis Employee Share Option Scheme 2003 (the "ESOS Scheme") wus upproved by the shareholders on 9 January
2003 in conjunction with the Compuny's listing on the SGX-SESDAQ.

Subsequent to the end of the finuncial period unhder review, the followihg options were granted tfo the employees
of the subsidiary under the ESOS Scheme:

15.09.2003 15.09.2004 to 15.09.2008 SGDO0.71 3,415,000

32.

The ubove options have been yrunted ut Market Price. The ucceptunce period of the ygrant will expire on
14 October 2003.

No optiohs were gyranted to the Directors und controlling shareholders of the Compuny or their ussociutes, or to
the directors und employees of the ultimute holding compuny and its subsididries since the commencement of
the ESOS Scheme. Nohe of the participunts have been granted 5% or more of the totaul number of options under
the ESOS Scheme.

Authorisation of financial statements

These finunciul statements were uuthorised for issue in uccordunce with d resolution of the Bourd of Directors of
Axis Systems Holdinys Limited onh 6 October 2003.

Auditors’ report - puye 33.
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DISTRIBUTION OF SHAREHOLDINGS

1-999 = = = =
1,000 - 10,000 265 50.96 1,833,000 0.64
10,001 - 1,000,000 241 46.35 15,216,000 5.33
1,000,001 und ubove 14 2.69 268,491,850 94.03
Total 520 100.00 285,540,850 100.00

TWENTY LARGEST SHAREHOLDERS

1 Intelligentsia Holdinyg Ltd 172,183,666 60.30
2 Wonhy Chew Miny 39,645,916 13.88
3 Lyn Hiun Woon 14,411,268 5.05
4  Wuterworth Pte Ltd 12,500,000 4.38
5 HSBC (Sihgupore) Nominees Pte Ltd 7,817,000 2.74
6 BNP Puribus Nominees Singupore Pte Ltd 4,825,000 1.69
7 HL Bunk Nominees (S) Pte Ltd 3.832,000 1.34
8 Cupitdl Infelligence Limited 3,763,000 1.32
9 DBS Nominees Pte Ltd 2,426,000 0.85
10 OCBC Securities Privute Ltd 2,091,000 0.73
11 Ruffles Nominees Pte Ltd 1,618,000 0.57
12  Moryun Stunley Asiu (Sihngupore) Securities Pte Ltd 1,200,000 0.42
13 United Overseus Bank Nominees Pte Ltd 1,122,000 0.39
14 G K Goh Stockbrokers Pte Ltd 1,057,000 0.37
15 Ny Kek Seny 892,000 0.31
16 Suw Su Kee 873,000 0.31
17  Phillip Securities Pte Ltd 623,000 0.22
18 Ny Boon Bee 580,000 0.20
19 Kim Eny Securities Pte Ltd 557,000 0.20
20 Kok Tuck Cheony 368,000 0.13

Total 272,384,850 95.40
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SUBSTANTIAL SHAREHOLDERS

Substantial shareholders of the Compuny (us recorded in the Reyister of Substantial Shareholders) us ut 6 October 2003

Intelligentsiu Holdiny Ltd 172,183,666 60.30 = =

Wonyg Chew Miny 39,645,916 13.88 - -

Lyn Hiun Woon 14,411,268 5.05 = =

Silverluke System Sdn Bhd - - 172,183,666 60.30

Goh Peny Ooi - - 172,183,666 60.30
Note :

Intelligentsia Holding Ltd is wholly-owhed by Silverluke System Sdnh Bhd, which in furn, is approximutely 99.9%-owned
by Goh Peng Ooi. Silverluke System Sdn Bhd and Goh Peny Ooi are therefore deemed to be interested in the 172,183,666
shares held by Intelligentsia Holding Ltd.

FREE FLOAT

As ut 6 October 2003, upproximutely 20.7% of the issued share cupitul of the Compuny wus held in the hands of the
public (on the busis of information avdiluble to the Compuny).

Accordingly, the Compauny hus complied with the Rule 723 of the Listing Maunuul of the Sihngupore Exchanyge Securities
Trading Limited.
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NOTICE IS HEREBY GIVEN THAT the Annuul General Meeting of AXIS SYSTEMS HOLDINGS LIMITED will be held at The Executives’
Club, 65 Chulia Street, OCBC Centre #33-01, Singupore 049513 on the 12th duy of November 2003 ut 10.30 u.m. for the
followiny purposes:-

AS ORDINARY BUSINESS

1.

To receive und, if upproved, to udopt the Audited Accounts for the finuncial period ended
30 June 2003 toygether with the Directors' Report and Auditors' Report thereon.

To declure u finul dividend of Sihngupore cents 0.55 per shure, tux exempt for the finaunciul period
enhded 30 June 2003 us recommended by the Directors.

To upprove Directors' fees of S$70,000 for the finunciul period ended 30 June 2003.
To re-elect Mr Goh Peny Ooi who is retiring under Bye-luw 86(1) of the Bye-laws.
To re-elect YBhy. Tun Sri Duto' Dr Lin See-Yan who is retiring under Bye-law 86(1) of the Bye-laws.

To re-uppoint Messrs PricewaterhouseCoopers us uuditors of the Compuny und to uuthorise the
Directors to fix their remuneration.

To fransuct uny other ordinury business which may be properly frunsucted at an Ahnuul General
Meeting.

AS SPECIAL BUSINESS

To consider und, if thought fit, to puss the followiny resolutions (with or without umendments) us
Ordinary Resolutions:-

8.

IT WAS RESOLVED THAT upprovul be und is hereby ygiven to the Directors to offer and yrunt options
under the Axis Employee Share Option Scheme (the "Scheme") und to dllot and issue from fime
to time such number of shares in the Compuny us may be required to be issued pursuant to the
exercise of options under the Scheme, provided always that the agyregate humber of shares to
be issued pursuunt to the Scheme shall hot exceed 15 per cent of the fotul issued share cupitul
of the Compuny from time to time.

IT WAS RESOLVED THAT the Directors be und is hereby authorised to issue shares and convertible
securitfies from time to time provided thut aggregute humber of shares and convertible securities
issued pursuunt to such authority shall not exceed fifty percent (50%) of the issued share cupitul
of the Compuny ut uny fime, of which the ugygregate humber of shures und convertible securities
issued other than oh 4 pro rata basis to existing shareholders does not exceed twenty percent
(20%) of the issued shure capitul of the Compuny for the time beinyg (the percentuye of issued
share capital is based on the Compuny's maximum potential share cupital at the time the
mundate is pussed after udjusting for hew shares arising from the conversion of convertible
securities or employee shure options on issue at the time that the mundute is pussed, und uny
subsequent consolidation or subdivision of shares). Unless revoked or varied by the Compuny in
generul meetiny, such authority shall continue in force until the conclusion of the next Annhudal
Genherul Meeting of the Compuny or the expiration of the period within which the next Ahnuudl
Generul Meeting of the Compuny is required by luw to be held, whichever is the earlier, provided
that any approval muy be revoked or varied by the Compuny in a generul meeting.

Resolution 1

Resolution 2

Resolution 3

Resolution 4

Resolution 5

Resolution 6

Resolution 7

Resolution 8



AXIS SYSTEMS HOLDINGS LIMITED : Annual Report 2003 >> 65

notice of annual general meeting (continued)

NOTICE IS ALSO HEREBY GIVEN THAT the Transfer Book und the Reyister of Members of the Company will be closed on
1 December 2003 for the purpose of prepuring dividend warrants. Duly completed transfers received by the Company's
Registrar, Lim Associates (Pte) Ltd, at 10 Collyer Quauy #19-08 Oceun Building Singdapore 049315 up to 5.00 p.m. on
28 November 2003 will be reyistered to determine shureholders' entitlement to the proposed dividend. The finul dividend
of Singupore cents 0.55 per share, tax exempt, if approved at the Annuul Generul Meeting, will be puid on 19 December
2003.

BY ORDER OF THE BOARD

TAN MIN-LI
HOONG LAI LING
COMPANY SECRETARIES

Dute : 27 October 2003

SINGAPORE

Notes :-

0)

(i)

iii)

(@v)

V)

If a Depositor whose hume uppeurs in the Depository Reyister holding Shares through the CDP wishes: () to uttend und vote ut the Annudl
Generul Meeting, he/it should complete the Proxy Form accompunyiny this Circular uppointing himself/itself us proxy; or (b) to uppoint u
foroxy/proxies who shall be natural persons to auttend und vote in his or its place us proxy/proxies for CDP, he/it should complete the Proxy
Form to uppoint such proxy/proxies, in uccordunce with the instructions printed thereon und deposit the duly completed Proxy Form ut the
office of the Singupore Shares Trunsfer Agent, Lim Associutes (Pte) Ltd at 10 Collyer Quuy #19-08, Oceun Building, Singupore 049315, ut leust
48 hours before the time of the Annudl Generul Meeting.

If u Shareholder wishes to uppoint u proxy/proxies, then the Proxy Form uccompunying this Circulur must be completed in uccordunce with
the instructions printed thereon und deposited at the office of the Singupore Share Transfer Agent, Lim Associutes (Pte) Ltd ut 10 Collyer
Quuy #19-08, Oceun Buildiny, Sihngupore 049315, ut leust 48 hours before the time of the Annuul Generul Meeting.

If re-elected under Resolution 4, Mr Goh Peny Ooi will remuin us the Chuirmaun of the Compuny.

If re-elected under Resolution 5, YBhy. Tan Sri Duto' Dr Lin See-Yun will remain u member of the Audit Committee und will be considered un
independent non-executive Director of the Company.

Resolution 7 ubove, if pussed, will empower the Directors to issue shares pursuant to the Axis Employee Share Option Scheme (the "Scheme"),
which was upproved ut the Employee Share Option Scheme Committee Meeting on 25 August 2003 (of up to un umount hot exceeding in
totdl of 16% of the issued shure cupitul of the Compuny for the time beiny pursuant to the exercise of the options under the Scheme. This
authority will, unless revoked or varied at u generaul meeting, expire ut the hext Annudl General Meeting of the Compuny.

Resolution 8, if pussed, will empower the Directors of the Compuny to issue shures und convertible securities in the Compuny up fo
maximum of fifty per cent (50%) of the issued shure cupital of the Compuny (of which the uggregyate humber of shares und convertible
securities to be issued other thun on a pro rata busis to existing shareholders shall not exceed twenty per cent (20%) of the issued share
cupital of the Compuny) for such purposes us they consider would be in the interests of the Company. This uuthority will confinue in force
until the hext Annudl Generdl Meeting of the Compuny or the expiration of the period within which the next Anhuul General Meeting is
reyuired by law to be held, whichever is the edarlier, unless the authority is previously revoked or varied ut a general meeting.
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