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V. INFORMATION ON THE INGRESS GROUP

1. HISTORY AND BUSINESS

Ingress was incorporated in Malaysia under the Companies Act, 1965, on 9 August 1999 as Ingress
Corporation Sdn Bhd. As part of the Flotation, Ingress was converted into a public limited company on 2
March 2000 and assumed its present name.

Ingress is principally an investment holding company whilst its subsidiary and associated companies are
principally involved in automotive component manufacturing, engineering services, power and electrical
services and railway electrification.

The Ingress Group was founded in May 1991. With the technical assistance given by Katayama, in early
1993 it began supplying mouldings to Proton.  Encouraged by this success and the rapidly growing
automotive market, the Ingress Group on 5 January 1994, incorporated a joint-venture company, IPSB
together with Katayama and MC to manufacture door-sash.

Encouraged by its success as a vendor to Proton, on 3 September 1997 the Group signed a joint-venture
agreement with Perodua to manufacture complete “Door-in-White” for the Perodua Kancil models, a project
undertaken by ITSB.

The rapidly changing trend of the automotive industry spurred by globalisation was instrumental in the
forging of further common strategies between the Ingress Group and Katayama Kogyo in seeing the needs
of customers in the fast growing ASEAN region.  As a result, IAV was incorporated on 17 September 1996 in
response to the customers’ requirements in Thailand.

To ensure long term technological competence, the Engineering Services division was formed in 1996.  IRSB
was incorporated to cater for the Group’s needs in product development, jigs, tools and dies design and
fabrication using Computer-aided Design and Manufacturing (CAD/CAM) know-how.  In addition, TSSB,
another subsidiary company, complements the initiative by specialising in the design and fabrication of test
fixtures, production sub-systems and industrial automations.

Ingress Group continues to grow in tandem with economic recovery and it seeks ways of diversifying its
core businesses apart from solely relying on the automotive sector.  The opportunity came in January 1999,
with the acquisition of 100% equity interest in MDSB.  MDSB, together with its subsidiary companies, are
one of the specialists in power engineering and railway electrification.

Highlighting the Group’s emphasis on quality, its manufacturing facilities in Nilai, Negeri Sembilan have
received MS ISO 9002 certification, while its IAV manufacturing plant in Rayong, Thailand has been
awarded the QS 9000 accreditation.  All efforts are geared to obtain QS 9000 accreditation for all other
manufacturing plants whilst a “Total Quality Management” (TQM) programme is already in place.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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V. INFORMATION ON THE INGRESS GROUP (Cont’d)

Changes in Share Capital

The present authorised share capital of Ingress is RM100,000,000 comprising 100,000,000 shares of RM1.00
each, of which 54,250,000 ordinary shares have been issued and fully paid-up as at the date of this
Prospectus. Details of the changes in the issued and paid-up share capital of the Company since its
incorporation are as follows:

Date of
allotment

No. of
ordinary shares

of RM1.00
each allotted Consideration

Cumulative
issued

and paid-up
share capital

RM

9 August 1999 2 Subscriber shares 2

20 October 2000 2,240,000 Issued pursuant to the acquisition of IPSB
at approximately RM1.00 per share

2,240,002

20 October 2000 52,009,998 Issued pursuant to the acquisition of IESB
at approximately RM1.00 per share

54,250,000

Note: Pursuant to the Public Issue, 9,750,000 new ordinary shares of RM1.00 each in Ingress will be
issued to the Malaysian investing public which will increase the issued and paid-up share capital
of Ingress to RM64,000,000  comprising 64,000,000 ordinary shares of RM1.00 each.

2. BUSINESS OVERVIEW

2.1 Group Structure

Ingress’ subsidiary and associated companies as at the date of this Prospectus are summarised
below:

Name of
Company

Date and
Country of

Incorporation

Effective
Equity

Interest Principal Activities
(%)

Subsidiary

MDSB 13 January 1994 /
Malaysia

100 Provides engineering services for the power
and utility industry

RESB
(Held through
MDSB)

6 November 1982 /
Malaysia

51 Provides electrical engineering services for
power and utility industry, particularly in
building, infrastructure and electricity
distribution network

MPSSB
(Held through
MDSB)

5 December 1994 /
Malaysia

80 Manufactures and supplies panel-based
electrical equipment

IESB 7 May 1991/
Malaysia

100 Manufactures and supplies roll-formed
plastic mouldings and weatherstrips for the
automotive industry and provides
management services for its group of
companies
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V. INFORMATION ON THE INGRESS GROUP (Cont’d)

Name of
Company

Date and
Country of

Incorporation

Effective
Equity

Interest Principal Activities
(%)

Subsidiary
IPSB 5 January 1994 /

Malaysia
90 Manufactures and supplies roll-formed metal

automotive door sash (door-frame) and
related components

IRSB
(Held through
IESB)

16 May 1996 /
Malaysia

100 Provides engineering services in the field of
computer-aided design and manufacture
(CAD/CAM) of tools, jigs and dies and
undertake comprehensive product
development work for roll-formed plastic
mouldings, weatherstrips and metal
automotive door sash and related
components

TSSB
(Held through
IESB)

13 July 1995 /
Malaysia

100 Provides engineering solutions in industrial
automation through design, fabrication,
manufacture and supply of sub-system or
system for the applications in production and
testing

IAV
(Held through IESB
and IPSB)

17 September 1996 /
Thailand

74 Manufactures and supplies roll-formed
plastic mouldings and weatherstrips as well
as roll-formed metal automotive door sash
and related components in Thailand

ITSB 6 March 1992 /
Malaysia

70 Manufactures and supplies complete door
assemblies (door-in-white) and manufactures
and assembles medium to high tonnage
pressed parts

TSB
(Held through
IESB)

13 March 1997 /
Malaysia

100 Dormant

MSB
(Held through
IESB)

20 March 1997 /
Malaysia

100 Dormant

Associate

DRSSB
(Held through
MDSB)

13 September 1995 /
Malaysia

49 Provides engineering services and
electrification work for the railway industry

SPSSB
(Held through
MDSB)

22 December 1995 /
Malaysia

40 Provides engineering services for turbo-
machinery and electrical maintenance in
energy industry

SIV
(Held through IESB)

9 July 1996 /
Malaysia

50 Dormant
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V. INFORMATION ON THE INGRESS GROUP (Cont’d)

The Group has implemented total quality management (TQM) throughout the Company and its
subsidiaries. All standards and procedures are guided by the principles of TQM in accordance to
the requirements of MS ISO 9002 and QS 9000. Implementation by the TQM team at the respective
divisions and subsidiaries will assist the Group to deliver quality products and services, which will
ultimately contribute to the customers’ satisfaction.

2.9 Research and Development (“R&D”)

The Group emphasises heavily on R&D and has been operating a systematic operating procedure
to ensure its products and services are of consistent quality as well as within adequate safety
standards for both of its business divisions.

Underlining the importance of R&D, the Ingress Group set up a wholly-owned subsidiary, namely
IRSB in 1996, to undertake all the R&D for the Automotive Division. IRSB comprises a team of
experienced personnel set up to provide the design and development of mouldings and door sash
and their related production facilities. A substantial investment in technology has been made to
equip IRSB with the latest CAD/CAM facilities. For the past three (3) financial years Ingress had
invested RM4.3 million on R&D. The CAD/CAM methodologies are fully utilised throughout the
processes of product and manufacturing design for shorter development time in order to meet
stringent customers’ demands. In addition, to accelerate the transfer of technology in the relevant
areas, IRSB has an ongoing technical assistance with Katayama enabling IRSB to have an on-line
data transfer and consultancy. This also paves the way for joint development and work sharing.

With its own in-house utility and design centre (“UDC”), the Engineering Division has the
competitive advantage in the market as it can offer independent system integration capabilities and
multi-branding equipment outsourcing. Currently UDC is also developing designs for panel-based
electrical equipment to cater for various makes of components. This would not only help to reduce
the equipment price through the economies of scale but also to assist the customers in making
accurate comparisons.

2.10 Interruption/Disruption in Business

The Group did not experience any disruption in business having significant effect on its operations
for twelve (12) months prior to the date of this Prospectus.

2.11 Key Achievements

The certifications and awards received by the Ingress Group are summarized as follows:

Date Company
Accreditation/
Awards Awarded By: Product/Area

August 1995 IPSB Appreciation for
product
development

Proton Door sash

August 1995 IESB Most Improved
Vendor Award,
1994 to 1995

Proton Mouldings and
weatherstrips

August 1997 IESB ISO 9002 SIRIM Mouldings and
weatherstrips
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Date Company
Accreditation/
Awards Awarded By: Product/Area

August 1997 IPSB ISO 9002 SIRIM Door sash

September 1999 IAV QS 9000 / ISO 9000 TUV
Anlagentechnik
GmbH

• Mouldings and
weatherstrips

• Door sash

October 2000 IESB Appreciation for
quality and
delivery

Proton Mouldings and
weatherstrips

2.12 Methods of Distribution

(a) Automotive Division

The automotive industry is noted for the close relationship between the components
manufacturers and the vehicles manufacturers or assemblers. These relationships are
governed by three main principles, namely quality, competitive pricing and timely delivery
of products. These are the very same principles adopted by the Ingress Group in
establishing and maintaining good relationships with its principal customers, namely
Proton Perodua, MSC and AAT. The Division believes that timely delivery of quality and
competitively priced products are the ingredients in satisfying its customers. The Group is
committed to keeping up its present performance whilst continuously looking for new ways
to satisfy the needs and requirement of each of its customers better.

The Division has also planned an aggressive approach to promote its products to other car
assemblers with global reach. This is demonstrated by their venture into the Thailand
market.  In Thailand, the Division has already started supplying MSC and AAT and
obtained the approval from GM and Isuzu to supply mouldings and bellows. All these were
made possible by the proven track record of the management as well as the strategic
alliance with Katayama and MC, which gives the Group opportunities and access to the
overseas markets.

(b) Engineering Division

The Division utilises in-house design competency and independent system integration as
its strategic approach to promote its services to these major customers. As most customers
emphasise on early involvement during budgeting and the development of specification
stages. This is to ensure accurate estimation of the project costs and local content for the
project can be increased.

To ensure the Division is awarded new contracts by its principal customers as well as
potential customers, the Group is making every attempt to enhance the customer-client
relationship by following the marketing strategies listed below:

• Early participation in the initial stages of the projects, ensuring valuable input can be
given for their eventual successful implementations; and

• Prompt after sales service, demonstrated by the ability to despatch its skilled
personnel to site upon short notice.
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V. INFORMATION ON THE INGRESS GROUP (Cont’d)

2.13 Location of Manufacturing Facilities and/or Principal Place of Business

The address of the Head Office of the Group is as follows:

PT 2475-2476,
Kawasan Perindustrian Nilai,
PO Box 45,
71807 Nilai,
Negeri Sembilan Darul Khusus

The list of the principal assets and manufacturing facilities of the Group is set out in Section X(2) of
this Prospectus.

2.14 Production Capacities and Output

The annual production capacities and output for the relevant subsidiary companies of Ingress for
the last five (5) financial years (in number of car sets) or for the number of years in operations (if
less than five years in operations) are as follows:

(a) IESB

Volume of Production for the Financial Year Ended 31 January
Products Capacity 1996 1997 1998 1999 2000

Car Sets Car Sets Car Sets Car Sets Car Sets Car Sets

Proton
Beltline 200,000 89,787 108,519 115,625 34,420 84,965
Weatherstrip 200,000 75,615 109,601 118,059 35,820 85,552
Roofdrip 60,000 17,530, 23,645 34,366 19,395 36,782
Pillardrip 140,000 73,356 84,874 87,850 16,289 54,503

Perodua
Weatherstrip outer 200,000 0 30,430 62,852 43,773 71,278
Weatherstrip inner 200,000 0 30,430 62,852 73,773 72,278

(b) IPSB

Volume of Production for the Financial Year Ended 31 January
Products Capacity 1996 1997 1998 1999 2000

Car Sets Car Sets Car Sets Car Sets Car Sets Car Sets

Proton
Door sash
assemblies

140,000 31,402 108,683 117,765 39,358 90,613

Perodua
Door sash
assemblies

140,000 - - - - 37,344
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V. INFORMATION ON THE INGRESS GROUP (Cont’d)

3. RESTRUCTURING EXERCISE

3.1 Incorporation of Revaluation Surplus Prior to Restructuring Exercise

Prior to its restructuring exercise, and as part of the Group’s policy, the subsidiary companies of
Ingress undertook a revaluation exercise of their properties undertaken by Messrs Jurunilai
Bersekutu on 18 January 2000. The surplus arising from the said revaluation exercise was
incorporated in the accounts of the respective companies for the financial year ended 31 January
2000. The summary of the revaluation is as follows:

Name of company/details of properties
Market value
@  31/1/2000

NBV
@ 31/1/2000

Revaluation
Surplus/
(Deficit)

RM RM RM
IESB
- Bangi, Selangor
- Nilai, Negeri Sembilan

5,000,000*
20,000,000*

4,686,849
20,798,625

313,151
(798,625)

IAV
- Rayong, Thailand 8,000,000 7,049,420 950,580
ITSB
- Bukit Beruntung, Selangor 16,300,000 14,510,666 1,789,334

49,300,000 47,045,560 2,254,440

* These properties owned by IESB have been revalued downward by the SC vide its letter dated 28 August
2000 in which the Bangi and Nilai properties were valued at RM3,500,000 and RM14,500,000,
respectively. The difference of RM7,000,000, net off against the amount appearing in the revaluation
surplus account of IESB, have been expensed off into the accounts of IESB for the six (6) month period
ended 31 July 2000.

3.2 Restructuring Exercise

In conjunction with the admission to the Official List and the listing of and quotation for its entire
issued and paid-up share capital on the KLSE Second Board, the Company undertook a
restructuring scheme, the details of which are as follows:

(i) Conversion of Preference Shares

The conversion of 3,000,000 cumulative redeemable convertible preference shares of
RM0.10 each in IESB, held by Ekuiti Teroka to 1,876,000 new ordinary shares of RM1.00
each in IESB pursuant to the subscription agreement dated 20 September 1995 and
supplemental agreements dated 25 June 1997 and 15 May 2000. The Conversion of
Preference Shares was completed on 19 October 2000.

(ii) Acquisitions

The Acquisitions involved the acquisition by Ingress of MDSB, ITSB, IPSB and IESB from
their respective vendors. The Acquisitions were based on the following:

Company Basis
MDSB Cost

IESB, IPSB and ITSB NTA
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The aggregate purchase consideration for the Acquisitions of approximately RM89.5
million was satisfied as follows:

• RM54.4 million by the issuance of 54,249,998 new ordinary shares of RM1.00 each in
Ingress, at an issue price of approximately RM1.00 per share; and

• RM35.1 million in cash.

The principal statistics of the Acquisitions are summarised below:

ITSB IPSB MDSB IESB
RM’000 RM’000 RM’000 RM’000

Initial cost of investment 20,000 7,000 9,000 45,000

Adjusted NTA 22,388 14,047 22,920 52,183

Basis of purchase
consideration

NTA NTA Cost NTA

Percentage acquired (%) 70 90 100 100

Purchase consideration 15,671 12,642 9,000 52,183

Satisfied by:
Cash 15,671 10,395 9,000 -
New Ingress shares - 2,247 - 52,183

Total 15,671 12,642 9,000 52,183

New Ingress Shares issued
at approximately RM1.00 per
share

- 2,240,000 - 52,009,998

In respect of the Acquisitions, the details of the vendors of ITSB, IPSB, MDSB and IESB
are tabulated below:

(a) Acquisition of ITSB

ITSB Consideration

Vendors
No. of shares

held %
No. of new Ingress

shares issued
Cash

RM’000

IESB 8,900,000 44.5 - 9,962
Ramdawi 5,100,000 25.5 - 5,709

14,000,000 70.0 - 15,671
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(b) Acquisition of IPSB

IPSB Consideration

Vendors
No. of
shares

acquired
%

No. of new
Ingress

shares issued

Cash
RM’000

IESB 5,180,000 74.0 - 10,395
Katayama 700,000 10.0 1,400,000 -
MC 420,000 6.0 840,000 -

6,300,000 90.0 2,240,000 10,395

(c) Acquisition of MDSB

MDSB Consideration

Vendors
No. of
shares

acquired
%

No. of new
Ingress

shares issued

Cash
RM’000

IESB 1,000,000 100.0 - 9,000
1,000,000 100.0 - 9,000

(d) Acquisition of IESB

IESB Consideration

Vendors
No. of
shares

acquired
%

No. of new
Ingress

shares issued

Cash
RM’000

PNS 15,000,000 32.0 16,643,000 -
Ramdawi 9,530,000 20.3 10,575,998 -
Rameli bin Musa 6,910,589 14.7 7,667,000 -
Pedaka Waris 3,225,739 6.9 3,579,000 -
Ramli bin Napiah 2,041,607 4.4 2,265,000 -
Ekuiti Teroka 1,876,000 4.0 2,081,000 -
Izham bin Hashim 1,350,000 2.9 1,498,000 -
Abdul Malek bin Othman 1,350,000 2.9 1,498,000 -
Ab. Rahim bin Husain 1,315,702 2.8 1,460,000 -
Dr. Ab Wahab bin Ismail 1,242,363 2.6 1,378,000 -
Mohd Izhar bin Che Tak 740,000 1.6 821,000 -
Amin Hussain bin Harun 680,000 1.4 754,000 -
Taman Bakti Sdn Bhd 525,000 1.1 582,000 -
Ungku Farid bin Ungku
Abd. Rahman 450,000 1.0 499,000 -
Mohamed bin Abdul
Wahab

450,000 1.0 499,000 -

Mohamed Nor bin Manap 189,000 0.4 210,000 -

46,876,000 100.0 52,009,998 -

The Acquisitions were completed on 20 October 2000.
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(iii) Listing and Quotation

The listing of and quotation for the entire enlarged issued and paid-up share capital of
Ingress comprising 64,000,000 ordinary shares of RM1.00 each on the Second Board of the
KLSE.

The restructuring exercise was approved by the FIC, MITI, and SC on 11 July 2000, 25 July 2000 and
6 October 2000, respectively.

4. SUBSIDIARY AND ASSOCIATED COMPANIES

The detailed background of Ingress’ subsidiary and associated companies are as follows:

4.1 MDSB

(i) History and Business

MDSB was incorporated in Malaysia under the Companies Act, 1965 on 13 January 1994. It
is principally engaged in the provision of engineering services for the power and utility
industry.

(ii) Share Capital

The present authorised share capital of MDSB is RM1,000,000 comprising 1,000,000
ordinary shares of RM1.00 each, all of which are issued and fully paid-up. The changes in
the issued and paid-up share capital of MDSB since its incorporation are as follows:

Date of
Allotment

No. of Ordinary
Shares Allotted Par Value

RM
Consideration

Total Issued
Share Capital

RM

13.01.94 2 1.00 Subscribers’ shares 2

28.10.94 199,998 1.00 Cash 200,000

15.09.95 300,000 1.00 Cash 500,000

15.08.96 150,000 1.00 Cash 650,000

31.10.96 350,000 1.00 Cash 1,000,000

(iii) Subsidiary and Associated Company

MDSB has two (2) subsidiary companies, namely RESB and MPSSB as well as two (2)
associated companies, namely DRSSB and SPSSB.
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