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This Prospectus has been seen and approved by the Directors and Promoters of Portrade dotcom Berhad
{"Portrade” or "Company”) and they collectively and individually accept full responsibility for the accuracy of the
information given and confirm that, after having made all reasonable enquiries, and to the best of their knowledge
and belief, there are no false or misleading statements or other facts the omission of which would make any
statement herein false or misleading.

The Adviser and Managing Underwriter acknowledge that, based on all available information and to the best of
their knowledge and belief, this Prospectus constitutes a full and true disclosure of all material facts concerning the
Public lssue.

Approvals have been obtained from the Kuala Lumpur Stock Exchange ("KLSE") and the Securities Commission
("SC") for admission to the Official List of the MESDAQ Market and for permission to deal in and quotation for the
entire issued and paid-up share capital of the Company including the Public Issue Shares which are the subject of
this Prospectus. Nevertheless, the approval of the KLSE and the SC shall not be taken to indicate that the KLSE or
the SC recommends the Public Issue which is the subject of this Prospectus and neither shall admission to the
Official List of the MESDAQ Market be taken as an indication of the merits of the Company or the Group or the
Public Issue Shares. The KLSE and the SC shall not be liable for any non-disclosure on the part of the Company
and assume no responsibility for the correctness of any statements made or opinions or reports expressed in this
Prospectus. INVESTORS SHOULD THEREFQORE RELY ON THEIR OWN EVALUATION TO ASSESS THE
MERITS AND RISKS OF THE INVESTMENT.

The Public Issue Price was entirely determined and agreed upon by the Company, the Adviser and the Managing
Underwriter based an various relevant factors. Investors should form their own views on the valuation of the Public
Issue Shares and the reasonableness of the bases used before deciding to invest in the Public Issue Shares.

A copy of this Prospectus has been registered by the SC and lodged with the Chief Executive Officer of the
Companies Commission of Malaysia (formerly known as Registrar of Companies, Malaysia) who take no
responsibility for its contents.

This Prospectus can also be viewed or downloaded from the KLSE’s Website at www klse.com.my

INDICATIVE TIMETABLE

Date of Prospectus/ Opening date of the Public Issue ........................................ 31 December 2002
Closing date of the Public Issue ... ... v 10 January 2003
Despatch of Notices of Allotment to successful applicants...........cc.oeieiiiccicee.n. 22 January 2003
Tentative listing date ... . 28 JANUaTY 2003

This timetable is tenfative and is subject to changes which may be necessary to facilifate implementation
procedures. The application period will remain open until 8.08 p.m. on 10 January 2003 or for such further period
or periods as the Directors of Portrade in their discretion may decide, in consultation with the Managing
Underwriter.
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DEFINITIONS

Except where the context otherwise requires, the following abbreviations shall apply throughout this Prospectus:-

ABS

Act
ADA
ADA Cade

APSB

Application

AmMerchant Bank

ASEAN

CDS

CMC

EBIDTA

EPS

FIC

GDP

KLSE or Exchange

Listing

Listing Requirements

MCD or Central Depository

MDC

MESDAQ Market

MIH or Issuing House

MRSB

MRSB Group
MSB
MSC
NAV
NTA

PAT

ABS Computer Services (Sabah) Sdn Bhd (305731-X), a 49% owned
associated company of MRSB

Companies Act, 1965
Authorised Depository Agent
ADA (Broker) Code

Alfa Permana Sdn Bhd (423068-K), a Promoter and Major
Shareholder of Portrade

Application for the Public Issue Shares by way of Placement
Application Form

AmMerchant Bank Berhad (23742-V) {formerly known as Arab-
Malaysian Merchant Bank Berhad)

Association of South East Asia Nations

Central Depository System

Communications and Multimedia Commission, Malaysia

Earnings Before Interest, Depreciation, Taxation and Amortisation
Earnings Per Share

Foreign Investment Committee

Gross Domestic Product

Kuala Lumpur Stock Exchange (30632-F}

Admission to the Official List of the MESDAQ Market and the listing of

‘and quetation for the enlarged issued and paid-up share capital of

Portrade of RM§,330,000 comprising 93,300,000 Shares on the
MESDAQ Market

The Listing Requirements of the KLSE for the MESDAQ Market
Malaysian Central Depository Sdn Bhd (165570-W)}

Multimedia Development Corporation Sdn Bhd (389346-D)

MESDAQ Market of the KLSE

Malaysian Issuing House Sdn Bhd (258345-X}

Malitnet Resources Sdn Bhd (392087-M), a related company of
Partrade by virtue of having certain common Major Shareholders and
Directors

MRSB and its subsidiaries and associated companies

Microlink Sdn Bhd (110434-M), a wholly owned subsidiary of MRSB
Multimedia Super Corridor

Net Assets Value

Net Tangible Assets

Profit After Tax
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DEFINITIONS (cont'd)

PBT
PDCL

PE Multipte

Placement Agent

Placement Appiication Form

Portrade
Portrade Group or Group

PPI

PPSB

Private Placement

Promoter(s)

Public tssue

Public Issue Shares

Public 1ssue Price

R&D

RM and sen

8C

SESCo.

Share(s)

TSSB

Major Sharehclder(s)

TEUs
usa
ush

Profit Before Tax

Portrade dotcom Co. Lid, a 49% owned associated company of
Portrade incorporated in Thaitand

Price Earnings Multiple

AmMerchant Bank Berhad (23742-v) (formerly known as Arab-
Malaysian Merchant Bank Berhad)

A printed form for the purpose of applying for the Shares in Portrade
in the Private Placement

Portrade dotcom Berhad (517487-A)

Portrade and its subsidiary and assaciated companies collectively
Portrade Philippines, Inc. {company registration no. C5200258835), a
39.2% owned associated company of Portrade incorporated in the

Phifippines

Premier Pact Sdn Bhd (284758-A), a Promoter and Major
Shareholder of Portrade

Private placement of 12,000,000 new Shares in Portrade at an issue
price of RM0.30 per Share to investors

Tan Tieng Liang @ Tan Chung Liang, Nobet Pang Paul Gen, Chua
Boon Hua, Lau Hong Thiam, PPSB and APSB collectively

The issue of 13,300,000 new Shares in Portrade at the Public I1ssue
Price subject to the terms and canditions of this Prospectus

The 13,300,000 new Shares in Portrade to be issued pursuant to the
Public !ssue and subject to the terms and conditions of this
Prospectus

RMO0.30 per Share

Research and Development

Ringgit Malaysia and sen respectively

Securities Commission

Sarawak Electricity Supply Corporation

Ordinary share(s) of RM0.10 each

Trillium Solutions Sdn Bhd (276527-V) (formedy known as Maliinet
Consultancy Sdn Bhd), a wholly owned subsidiary of Portrade

A person who has an interest or interests in one or more voting
shares in the Company (or any other company which is its subsidiary
or holding company or a subsidiary of its holding company) and the
nominal amount of that share, or the aggregate of the nominal
amounts of those shares, is not less than 5% of the aggregate of the
nominal amounts of all the voting shares in the Company. For the
purpese of this definition, "interest in shares” shall have the meaning
given in section 6A of the Act.

Twenty-Foot Equivalent Units
United States of America

United States Dollar
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DEFINITIONS (cont'd)

TECHNICAL DEFINITIONS

ASP

BZB
B2C
CTS

EDI

EDIFACT

E-commerce
E-payment (s}
E-submission
IBM

ICT

Informix Inc.

informix 4GL

Informix Dynamic 4GL

Internet

IPMS
ISDN

ISELL
IT

JAVA

LAN
MMS

MS SQL Server

Applications Service Provider. Refers to an organisation that hosts
application software on its own servers that customers can "rent" or
access through the Internet or a private line connection. ASP offers a
contractual service that deploys, hosts, manages, maintains and
"rents” access to an application from a centrally managed facility
Business To Business

Business To Customer

Container Terminal System

Electronic Data Interchange, an electronic document exchange
standard between different software applications

Electronic Data Interchange For Administration, Commerce and
Transport. A United Nations' rule which comprises a set of
internationally agreed standards, direclories, guidelines for electronic
interchange of structured data and in particular that relates to trading
in goods and services between independent computerised
information systems

Electronic commerce

Electronic payment (s}

Electronic submission of documentation

International Business Machings Corporation

Information and Communications Technology

Informix Incorporated

A fourth-generation programming language (4GL) developed by
Informix tnc. 4GL aims to simplify programming and usage of

programs through the use of commands that sound like plain English

A fourth-generation programming language (for Internet) deveioped
by Informix Inc.

The largest world-wide electronic network, interconnecting thousands
of smaller networks and millions of computers

Integrated Port Management Systemn

Integrated Services Digital Network. A fast digital communication
service that operates at speed of up to 128 kilobits per second

Internet development teol and application server from Informix Inc.
Information Technology

A pregramming language developed by Sun Microsystems, Inc. that
enables programmers to create animations and interactive features
on the Web

Local Area Network

Membership Management System

Relational database from Microsoft Corporation
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DEFINITIONS (cont'd)

Oracle
PC
PKCS
SAS
UNCTAD
Unix
Visual Basic
VPN
V8S
WARN
WAP

Web

Web-based application

Web-enabled application

Weh-portal

Website

AML

Oracle Corporation

Personal Computer

Port Klang Community System

Shipping Agent System

United Nations Council for Trade and Development

An gperating system originally developed by Bell Labs,

A programming language developed by Microsoft Corporation
Virtual Private Network

Vessels Services System

Wide Area Network

Wireless Application Protocol. A document exchange standard for the
transmission of information to mobile communication

World Wide Web

An application software that is capable to be deployed agver the
Internet

An application software that has been adopted to be deployed over
the Internet

A Website that acis as gateway to other Websites and/or other
applications

Address on the Internet

Extended Mark-up Language, a document exchange standard

In the event of any conflict or inconsistency in meaning between the English and
Bahasa Malaysia versions of this Prospectus, the English version shall prevail,
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PORTRADE DOTCOM BERHAD

{Company No. 517487-A}
{Incorporated in Malaysia under the Comparves Act, 1965}

The following summary is only a summary of the salient information relating to Portrade Group and
investors should read and understand the whole prospectus prior to deciding whether to invest

1.

SUMMARY

11

History and Principal Activities

Portrade is a MSC Status company and was incorporated in Malaysia under the Act on 20 June 2000 as a
private limited company under the name Portrade dotcom Sdn Bhd. Subsequently on 12 December 2001,
it was converted to a public limited company and assumed its current name. Its current authorised share
capital is RM20,000,000 comprising 200,000,000 Shares whilst its issued and paid-up share capital is
RM8,000,000 comprising 80,000,000 Shares credited as fully paid up. Upon completion of the Public
Issue, the enlarged issued and paid-up share capital of Pertrade will be RM9,330,000 comprising
93,300,000 Shares. Portrade was accorded the MSC Status on 31 October 2000 and has registered with
the CMC as an ASP Class Licence holder since 3 July 2002.

Portrade has a wholly owned subsidiary, TSSB and two (2) associated companies, namely PDCL and PPI.
The principal activities of Portrade Group are in the provision of (T-related products and services for the

maritime port, shipping and logistics industry and co-operatives which include but not limited to

consultancy, design, research, development, and implementation of business application software
solutions, providing sales of software and maintenance services.

The Group's corporate structure is as follows :

Portrade
39.2%l 100% l 49%
A 4
PPI TSSB PDCL

Summary details of the subsidiary and asscciated companies of Partrade are as follows -

Date of Place of Equity

Name incorporation incorporation interest Principal activities

TSSB 18.09.1593 Malaysia 100% Provision of IT-related
products and services

PDCL 05.04.2002 Thailand 45% Marketing and provision of
IT-related products and
services in Thailand

PPI 28.10.2002 Philippines 39.2% Marketing and provision of
IT-related products and
services in the Philippines

The Group is currently implementing its Web-based port application software for the five (5) ports under
the Sabah Ports Autharity, namely, Tawau, Sandakan, Lahad Datu, Kudat and Sapangar Bay ports. As at
to date, the Group has successfully implemented its port application software for the Tawau port and
expects to complete implementing its application software for the remaining four {4) ports by the first
quarter of 2003.
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SUMMARY (cont'd)

1.2

The Group aims to be an ASP service provider of port application software for the ports in the ASEAN and
Asia-Pacific region and has been actively expanding its operations abroad. In January 2001, Portrade
entered inte a joint venture agreement for the formation of PDCL in Thailand with a view of providing its
IT-related products and services to the ports in Thailand. PPl was incorporated in October 2002 to
facilitate the business venture of the Group in the Philippines. Portrade has in November 2002 entered
into a subcontract agreement with Unisys Australia Limited (Philippines Branch) to undertake the
implementation of the Philippines Ports Authority IT project. In the leng run, the Group also plans to
venture into indonesia, Hong Kong, China and other ports in the Asia-Pacific region.

The ultimate goal of the Group is the establishment of a Web-partal, Porfrade.com, for the port trading
community in the Asia-Pacific region. It is envisioned that with the establishment of Portrade.com, all
players in the port trading community, namely port authorities, port users, shipping agents, ship owners,
players in the logistic and transpoertation industry will be able to transact and interact via the Internet to
improve the overall efficiency and cost-effectiveness of the port trading community. The Group is in the
process of developing a suite of community applications that will be hosted on its portal which enable the
port trading community to conduct their businesses via the Internet and to transact and communicate
more efficiently and effectively. Porfrade.com is scheduted to be launched in 2003.

Ownership and Management

1.2.1  Promoters/ Major Shareholders

Based on the Register of Shareholders of Portrade as at the date of this Prospectus, the direct
and indirect interest of the Promoters and Major Shareholders in the issued share capital of the
Company before and after the Public Issue are as follows -

Shareholding before Public Issue i Shareholding after Public Issue
Promoters/ Major < Direct - 4 ndireét -—--5" €l Direct ——5 T EIThdirect =%
Sharehclders No. of No. of No. of No. of
Shares % Shares % Shares % Shares %
APSB 13,569,100 16.96 - - 13,569,100 14.54 - -
Ong Kuan Kuan - - 13,569,1002 16.96 - - 135691007 1454
Ong Lam Hoe - - 13,568,100 16,96 - - 13.569,1002 1454
PP3B 13,569,100 16.96 - - 13,569,100 14.54 - -
Law Kiu Ong - - 13,569,100 1696 : - - 13,569,100% 1454
Cecilia Law Tiing Tiing - - 13,569,100% 16.96 - - 13,569,100° 14.54
Tan Tiong Liang @ Tan :
Chung Liang 13,569,110 16.96 - - | 13569110 1454 - -
i
Nobel Pang Paul Gen 13,569,110 16.96 - - 113,569,110 14.54 - -
Chua Boon Hua 11,278,940 14.10 - - 11278940 12.09 - -
Lau Hong Thiam 3759640 4.7C - - 3,759,640  4.03 - -
i 69,315,000 8664 69315000 74.28

Notes :

Cecilia Law Tiing Tiing is the daughter of Law Kiu Ong and Ong Lam Hoe is the brother of Ong Kuan

Kuan

a Deemed interesied by virtue of their Major Shareholding in APSB

b Deemed interested by virlue of their Major Shareholding in PP5B
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1. SUMMARY (cont'd)

1.2.2  Directors

Based on the Register of Directors of Portrade as at the date of this Prospectus, the direct and
indirect interest of the Directors in the issued share capital of the Company before and after the
Public |ssue are as follows -

. Shareholding before Public lssue Shareholding after Public Issue
Coers DIFBCE v <— Indirect > | < Direct ———> < INdIrEct -~ >
. -No. of No. of No. of No. of
Directors  Designation Shares % Shares % Shares % Shares %
Lawrence Independent - - - - - - - -
Lai Yew Non-
Sen Executive
Chairman
Chua Executive 11,278,940 14.10 - - 11,278,940 1209 - -
Boon Hua  Director/
Chief
Executive
Officer
Nobel Executive 13,569,110 16.96 - - 13,569,110 14.54 - -
Pang Paul  Director/
Gen Chief
Marketing
Officer
LauHong  Executive 3,759,640 470 - - 3,759,640 4.03 - -
Thiam Director/
Chief
Operating
Officer
Tan Tiong  Non- 13,568,110 16.96 - - 13,569,110 14.54 - -
Liang @ Executive '
Tan Directer
Chung
Liang
Onglam  Non- - - 13569.100°  16.96 | - - 13569,100° 14.54
Hoe Executive
Director
Cecilia Non- - - 13,569,100 16.96 | - - 13,569,100 1454
Law Tiing  Executive
Tiing Director
Choong Independent - - - - - - - -
Pee Choy  Non-
Executive
Director
42,175,800 5272 42,176,800 4520
Noles :
a Deemed interested by virtue of his Major Shareholding in APS8
b Deemed interested by virtue of her Major Shareholding in PPSB
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1. SUMMARY (cont'd}
1.2.3  Key management team
Shareholding before Public
Key management -~ . C—TDirect —3" " <-lridirect->" T < Uirect~> <-liidirects
team - No_.of " No.of No..of - ~ No. of
' Position Shares % Shares % | Shares % Shares %
Peter U Chief Technology - - - - - - - .
Officer
Richard Wellis Sinyem  System Manager 259,000 0.32 - - 259,000 028 - -
Sim Soo Teck General Manager 626,000 078 - - 626000 0.67 - -
of TSSB :
Sim Yu Hock Business Analyst - - - - - - - -
885,000 1.10 885,000 1.10
Note :
# Exclude pink form allocation
Further information on the Promoters, Major Shareholders, Directors and key management team of
Portrade Greup are set out in Section 5 of this Prospectus.
13 Products and Services

Portrade Group aims to be a leading developer and provider of application software for the maritime port,

shipping

and logistic industry in the ASEAN region and to deliver its application software via the ASP

business model. Currently, Portrade provides three (3} application software, namely CTS, VSS and SAS.
TSSB on the cther hand, has developed MMS to cater to the computerisation needs of the co-operatives.
The Group is also involved in the provision of hardware and software maintenance services. Portrade also
plans to operate and manage an e-port community Web-portal, Portrade.com that facilitates data
exchange, messaging, E-payments, B2B transactions and other shipping and legistics-related information.
A summary information on the products and services of the Group are set out befow -

1.3.7

1.3.2

CTs

CTS is an online real-time system for the management of container movements in a port
container terminal. The system enables the poris to oplimise container yard planning for the
storage of containers and track movements of, and services rendered to containers from the
point of discharging from vessels till delivery to the importers, and the receiving of containers
from exporters up to loading onto vessels. The system alse provides operational performance
indicators and statistics as management tools for port operators to monitor and improve quality of
services to port users.

Currently, the customers using CTS are Kuching Port Authority, Rajang Port Authority, Bintulu
Port Sdn Bhd and Sabah Ports Authority.

vss

V885 is also an online real-time system that enables port operators to manage the handling of,
and services rendered to conventional cargees (i.e. non-containerised cargoes but excluding
bulk and liquid cargoes) and the processing of operational information for financial management
{such as the billing for services provided to exporiers/ importers and vessels caiting at the ports).
The system is also capable of providing operational performance indicators and statistics as
management tools for port operators to monitor and improve the quality of services to port users.

Currently, the customers using V3S include Kuching Port Authority, Rajang Port Authority,
Sabah Ports Authority and Penang Port Sdn Bhd.
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1.

SUMMARY (cont'd)

1.4

1.3.3 SAS

SAS is a client-server system that enables a shipping agent to process booking of vessel cargo
space and shipping decuments for exporters/ importers and billing. It records and maintains
vessel scheduling and also enables the tracking of the movement of containers.

1.3.4 MMS

In addition to the port and shipping-related application software, TSSB has developed an
application software that caters for the management of membership of co-operative
organisations. MMS handies the recording and maintenance of members' personal particulars
and their regular subscriptions. In addition, it also keeps records of loans taken by members and
their subsequent repayments.

The MMS system using client-server technology is currently being used by two major co-
aperatives in Malaysia, namely Koperasi Pekerja-Pekerja Kerajaan Sabah Berhad and Koperasi
Pekerja Kerajaan Sarawak Berhad.

1.3.5 Maintenance Services

As part of the Group's commitments to gquality "after-sales” service to its customers, the Group
also provides maintenance services on software and hardware for users of its application
software on a contract and/or outsourcing basis.

1.3.6  Web-Portal "portrade.com” for e-port communily

To leverage on the Group's existing application software and clientele base, Portrade is in the
process of developing a suite of community applications that will be hosted on Portrade’s Web-
portal, Portrade.com. These community applications will enable the port trading community to
conduct their business and communicate more efficiently and effectively via the Internet. The
portat will aliow Portrade to diversify its earnings base and also create and establish its own
brand-name "portrade.com " as a leading provider of application software for the players in the
shipping and logistics industry. Porfrade.com is scheduled to be launched in 2003.

Further details of the Group products and services are set out in Section 8.2 of this Prospectus. The
Group atso intends to develop more application software in the near future to broaden its product offerings
and customers base. Details of these future application scftiware are set out in Section 7.1.2 of this
Prospectus.

Technology - ASP Model

Portrade Group adopts the ASP model in the delivery of its application software. ASP model enables
Portrade Group to provide a wide choice of application software to corporate customers over a network
fvia the Internet or private line connection). In return the customers would pay Portrade Group
subscription fees under contractual arrangements. This mode of software delivery is illustrated in the
following diagram :-

] Customers ASP {Portrade} |
P
User ASP subscription =
= O web
2 applicaticn
o P VPN via internet uw software
User Application software O Data centre

The Group uses various development tools such as Informix 4GL, Visual Basic, JAVA based tools and
other Web-related tools ic develop its application software. These development tools are deployed under
varicus operating systems such as Unix, Windows NT, and Windows 95/98/2000. Databases used are
mainly Informix and/or MS SQL Server. Following the acquisition of Informix Inc. by IBM, Portrade has
migrated to WebSphere, a new platform supported by IBM.
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SUMMARY (cont'd}

1.5

1.6

Portrade Group owns the intellectual property for all the various applications that were acquired and/or
developed in-house. Portrade has registered with the CMC as an ASP Class Licence holder since 3 July
2002 and is currently in the process of submitting the application for the registration of trademarks for its
application software and services to the relevant authorities. At present, the Group does not distribute/
sellf market any software developed by third parties.

R&D capabilities

The Group carries out its R&D activities at its office in Cyberjaya and has installed extensive security
measures to ensure only authorised personnel have access to the R&D centre and its research findings.
Portrade Group R&D team consists of twenty-five (25) members having industry and/or technology
expertise.

The R&D has successfully converted CTS and VSS under client-server to be Web-enabled/Web-based.
The R&D team currently concentrates mainly on R&D of best practices and standardisation of port
business processes to ensure successful deployment of ils application software under the ASP
technology. This is a continuous process and will apply to all new application software of the Group. The
Group's R&D also covers research in the advancement in technology and how new technology can be
incorporated to enhance its applications. Further details of Portrade Group's R&D capabilities are set out
in Section 6.11 of this Prospectus.

Financial statistics for the past five (5) financial years

The table below sets out the proforma consolidated financial results of Portrade Group for the four {(4)
financial years ended 31 December 1997 to 2000, the six months' period ended 30 June 2001 and the
audited results for the financial year ended 30 June 2002.

< Proforma Group > Audited
........ T o . FiraREis]
months year
ended 30 ended 30
<.-—---- Financial year ended 31 December —--> June June
1997 1998 1999 2000 2001 2002
. RM000 RMT00  RMO00  RMO00  RMO00 RWO00
Revenue ;2,425 880 1,591 903 2,505 7,854
EBIDTA {77} 290 729 {304) 1,197 2,101
Interest ®) {5) (13) (40) (3) (14)
Depreciation : {20} {17} {22) (21} {143} (574)
Amortisation (33} {162) (214) (182) {(26) {1,309)
{Loss)/ profit before share
of results of associated :
company and taxation : {138) 106 480 (547) 1,025 204
Share of results in associated
company - - - - - (10)
{Loss before taxation)/ PBT |  {136) 106 480 (547} 1,025 194
Taxation - - (48) 48 (130) (50)
{Loss after taxation) PAT - {136} 106 432 {499) 895 144
Number of Shares assumed
in Issue {'000) 80,000 80,000 80,000 80,000 80,000 80,000
- Gross EPS (sen) (0.17) .13 0.60 {0.68) *2.56 0.24
- Net EPS (sen) (0.17) 0.13 0.54 (0.62) 224 0.18
Enlarged number of Shares
after Public Issue ("000) . 93,300 93,300 93,300 53,300 93,300 83,300
- Gross EPS after Public f(0.19) 0.11% 0.51 {0.59) *2.20 0.21
Issuef{sen)
~ Net EPS after Publiclssue | (0.15) 0.1 0.46 {0.53) *1.92 0.15
(sen)
Gross dividend rate (%) Nil Nil Nil Nil Nil Nil
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1. SUMMARY (cont'd)
Notes -
* annualised
{it  Portrade was only incorporated on 20 June 2000 and thus, the proforma consofidated resuils of Portrade
Group for the financial years ended 31 December 1997 to 1989 comprise the financial results of TSSB
only.
{ify  The proforma consolidated financial results of Portrade Group for the financial years ended 31 December
1987 to 2000 and six months period ended 30 June 2001 have been prepared for iflustrative purposes
only, on the assumption that the Porirade Group had been in existence throughout the period under
review, based on the audited financial statements of Porlrade and TSSB. The effecls of goodwill on
consolidation and pre-acquisition profit were not taken into account in the above proforma consolidated
financiaf resufts.
{ii}  There were no extraordinary items during the above reporting periods under review.
(v}  The audited accounts of the Group were not subject fo any audit qualifications during the period under
review.
Funrther information on the financial information of Porrade Group are set out in Section 9 of this
Prospectus.
1.7 Proforma Balance Sheet of Portrade Group as at 30 June 2002

The proforma balance sheet has been prepared based on the audited financial statements of Portrade
and TSSB as at 30 June 2002 and should be read in conjunction with the notes set out in Section 15 of
this Prospectus. The proforma balance sheet has been prepared for illustrative purposes only,
incorporating the effects of the Public Issue as though they were effected on 30 June 2002.

Audited Proforma
30.6.2002 Group
RM’000 RM'000
NON-CURRENT ASSETS
Property, plant and equipment 3,025 3,025
Deferred expenditure 2,232 2,232
Associated company 21 21
Goodwill arising on consolidation 4,499 4,489
9777 9777
CURRENT ASSETS
Trade receivables 1,843 1,643
Other receivables 1,447 1,147
Cash and bank balances 860 4,200
T 3950 - 8,980
CURRENT LIABILITIES
Trade payables 1,160 1,160
Other payables 1.839 1,835
Taxation 105 105
3,104 3.104
NET CURRENT ASSETS 846 3,886
10,623 13,663
FINANCED BY :
Share capital 8,000 9,330
Share premium - 1,710
Retained profits 316 318
Shareholders’ equity 8,316 11,356
Long term payable 2,240 2.240
Hire purchase payables 61 61
Deferred taxation 6 6
Non-current liabilities 2,307 2,307
10,623 13,663
NTA per Share (RM) 0.02 0.05

Note -

The estimaled listing expenses of RM350,000 is nelted-off against the share premium account arising from the

Public Issue.
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1.

SUMMARY (cont'd)

1.8

1.9

Investment Considerations

In addition to the other information in this Prospectus, the following factors should be considered carefully
in evaluating investment in the Public Issue Shares offered by this Prospectus. The information in this
Prospectus contains certain forward-locking statements that involve risks and uncertanties. Prospective
applicants are cautioned that such statements are only predictions and that actual results or evenis may
differ materially from those disclosed in this Prospectus.

The key risk factors that may affect the Group's future profitability are not limited to financial risks, market
risks and industry risks. Risk factors include Market Acceptance of the Groups' products and technologies,
Marketabhility of Portrade's Shares, Economics Fluctuations, Foreign Exchange Fluctuations, Government
Regulations and Policies, Strategic Relationships, Reliance on customers, Dependence on Key personnel
and technology partners/ vendors, Competition, Future Capital Injection, Control by Major Shareholders
and Directors, Service Disruptions, Technology Risk, Achievability of Business Development Plan,
Intellectual Property Rights, Future Acquisitions and Joint Ventures, Growth Management, Legal
Uncertainty, Product Development Cycle, Litigation Risks and MSC Status. Further discussion on the risk
factors is included in Section 3 "Investment Considerations” of this Prospectus. If you are unsure about
any of the information contained in Section 3, you should consult your stockbroker, bank manager,
solicitor, accountant or other professional adviser.

Prospects and Outlook for the Group

Portrade’s strategy is to consolidate its position in Malaysia and alse to market its products and services
to the regional ports in the ASEAN/ Asia-Pacific regions. Portrade will utilise the ASP business model to
deliver its products and services to its customers. Leveraging on the ASP business model, the Group
aims to create a digital port trading cemmunity by aggregating all the players in the maritime port, shipping
and logistic industry, thereby facilitating E-Submission/ E-Payment and E-commerce. Portrade will
emerge as the owner/ aperator of its Web-portal that promotes and facilitates international trade and
transportation of goods using IT. With the vast experience of its Promoters and relationships with port
operators in the region, the management is committed te and confident of making Portrade a premier ASP
for the port trading communities in the regicn.

TSSB will continue to be a niche player in the provision of ASP applicaticns and plans to expand its
products and services to other co-operative organisations in Malaysia. !t also plans to diversify its product
offering to include the municipal and city council through its Web-based Council Management System and
the pharmaceutical industry via its Pharmaceutical Inventory Control System. Such expanded product
offerings and clientele base will ensure the tong term success of TSSB.

Further discussion on the prospects and cutiook for the Group and the ICT industry is included in Section
7.3 and 8.3{d) of this Prospectus respectively.

Principal statistics relating to the Public Issue

The following statistics relating to the Public 1ssue are derived from the full text of this Prospectus and
should be read in conjunction with the text.

1.10.1 Share Capital

| Share of RM0.10 each {"Shares™) RM
Authorised Share Capital
0O 200,000,000 Shares 20,000,000
Issued And Fully Paid-Up Share Capital :-
0 80,000,000 Shares 8,000,000
To be issued pursuant to the Public Issue:-
Q 13,300,000 Shares 1,330,000
Enlarged issued and paid-up share capital upon listing 9,330,000

- Page 8 -



Company No. - 517487-A)

1. SUMMARY {cont'd}

1.10.2 Class Of Shares And Rights
There is only one class of shares in the Company, namely ordinary shares of RM0.10 each
{"Shares"). all of which rank pari passu with one another. The Public Issue Shares to be issued
pursuant to this Prospectus will rank pari passu in all respect with the existing Shares of the
Company including voting rights and rights to all dividends that may be declared subsequent to
the date of this Prospectus.
Subject to any special rights attaching to any shares which may be issued by the Company in the
future, the holders of Shares in the Company shall, in proportion to the amount paid-up on the
shares held by them, be entitled to share in the whole of the profits paid out by the Company as
dividends and the whole of any surplus in the event of the liquidation of the Company.
Each ordinary shareholder shall be entitled to vote at any general meeting of the Company in
person or by proxy or by attorney, and, on show of hands, every person present who is a
shareholder or representatives or proxy or attorney of a shareholder shall have one vote, and, on
a poll, every shareholder present in person or by proxy or by attorney or other duly authorised
representatives shall have one vote for each Share heid.

1.10.3 Public Issue Price per Share
The Public Issue Price per Share has been fixed at RM0.30.

1.10.4 Market capitalisation of Portrade based on the Public Issue Price
Based on the Public Issue Price of RM0.30 per Share, the market capitalisation of Portrade is
approximately RM28 million.

1.10.5 Proforma NAV and NTA
Proforma NAV based on the proforma consolidated balance sheet as at 30 June 2002 :-
¢ Proforma NAV upon listing (RM'000) 11,356
+ Proforma NAV per Share upon listing {RM) 0.12
Proforma NTA based on the proforma consolidated balance sheet as at 30 June 2002 :-
« Proforma NTA upon listing {RM'000) 4625
+ Proforma NTA per Share upon listing (RM) 0.05
KLSE has vide its approval letter dated 23 August 2002 granted waiver from Rule 2.6.1 of the
Listing Requirements to allow the NTA per Share of Portrade to be less than the par value of its
Share.

1.1 Proceeds of the Public Issue and Utilisation

All proceeds of the Public Issue after deducting the relevant listing expenses will accrue to Portrade. The
estimated total gross proceeds of the Public Issue is approximately RM3.99 million. Portrade will bear ail
other expenses incidental to the listing of and quotation for Portrade's Shares on the MESDAQ Market

which include underwriting commission and/or placement fees, brokerage, registration fee, professional
fees, authorities fees, advertising, listing expenses and other fees the aggregate of which is estimated to

be approximately RMS50,000.
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1. SUMMARY {cont'd)
The proceeds from the Public 1ssue of approximately RM3.99 million will be utilised as follows:-
RM'000 _Proposed utilisation timeframe -
{i} Working Capital 3,180  Within six (6) months from date of listing
{ii} Pan finance estimated listing expenses 800 Immediate upon completion of the Public Issue
Total proceeds 3,990
For more detail on the above mentioned proceeds, please refer to Section 2.5 of this Prospectus.
1.12 Summary of Material Litigation, Material Commitments and Contingent Liabilities

As at 18 December 2002 (being the last practicable dale prior to the prnting of this Prospeclus):-

{iy The Group is not engaged in any material litigation whether, as plaintiff or defendant, and the
Board of Directors have no knowledge of any proceedings pending or threatened against the
Group or any facts likely to give rise to any proceedings which might materially and adversely
affect the position or business of the Group;

(i) The Group has no material commitments; and
(iii} Save as disclosed below, the Group has no other contingent liabilities :-
RM'000
Consultancy fees payable in dispute 350,000

Further details of the abovementioned contingent liability is set out in Note 15 of the Accountants’
Report in Section 14 of this Prospectus.

[ The rest of this page is intentionally left blank ]
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