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Qur Directors, Promoters and Offercrs (as defined herein} have seen and approved this Frospectus.
They collectively and individually accept full responsibility for the accuracy of the information
contained in this Prospectus. Having made all reasonable enquinies, and to the best of their
knowiedge and belief, they canfirm that there is no false or misleading statement or other fact which if:
omitted, would make any statement in this Prospectus false or misleading.

QOS¥ Investment Bank Berhad ("OSK™), being our Adviser, Sponsor, Underwriter and Flacement
Agent, acknowledges that, based on all available information, and to the best of its knowledge and
thelief, this Prospectus constitutes a full and true disclosure of all material facts concerning the |PO {as

‘defined herein).

A copy of this Prospestus has been registered with the Securities Commission Malaysia (*3C). The
registration of this Prospectus should not be taken to indicate that the SC recommends the IPO or
assumnes responsibility for the correctness of any statement made or opinien or report expressed in
this Prospectus. The SC has not, in any way, considered the merits of the securities being offered for
investment.

The Public Issue (as defined herein} and Offer for Sale {as defined herein} in respect of the IPO are
exempt transactions under Seclion 213 of the Capital Markets and Services Act 2007 {*CMEA™) and
ara therefore not subject ta the approval of the SC.

The SC is not liable for any non-disclosure in this Prospectus an our part and takes no responsikility
for the contents of this Prospectus, makes np representation as o its accuracy or comgpleteness, and
expressly disclaims any liability for any loss you may suffer arising from or in reliance upon the whaole
or any part of the contents of this Prospectus. A copy of this Prospectus, together with the application !
form, has also been lodged with the Registrar of Companies who takes no responsibility for its;
contents.

Companies listed on the ACE Market may have a limited operating history or may not have any profit
track record priar to listing. Such companies may be of high investment risk. As with all investments,
.you should be aware of all potential risks in investing in such companies and should make the
decision to invest after giving due and careful consideration by referring to, amongst others, the
Prospectus, latest financial statements and corporate announcements. You are  sltrongly
recommended to seek advice from & securities professionalf adwiser.

YOU SHOULD RELY ON YOUR OWN EVALUATION TO ASSESS THE MERITS AND RISKS OF
OUR IPQ AND YOUR INVESTMENT IN OUR SHARES. IF YOU ARE IN ANY DOURT AS TO THE
ACTION TO BE TAKEN, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER,
SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

You are advised to note that recourse for false or mislaading statements or acts made in mnnectioni
with this Prospectus is directly available through Sections 248, 248 and 357 of the CMSA '

Approval has been obtained from Bursa Mataysia Securities Berhad {"Bursa Securities™) for the listing
of and guetation for the IPQ Shares {as defined herein) on 27 January 2010. Admissian to the Official
List of the ACE Market of Bursa Securities is not to ba taken as an indicatian of the merits of the PO,
our Company of our Shares.

Bursa Securities shall not be liable for any non-disclosure on gur part and takes no responsibility for
the contents of this Prospectus, makes no representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upan
the whole or any part of the contents of this Prospectus.

Securities listed on Bursa Securities are offered to the public premised on full and accurate disclosure
of all material information concerning the IPC for which any of the persons set out in Section 236 of
the CM3A, e.g. directors and advisers, are respansible.

This Prospectus can also be wviewed or downloaded from Bursa Securities’ website at!
www. bursamalaysis.com. :
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This Prospectus has not been and will not be made to comply with the laws of any jurisdiction other
than Malaysia, and has not been and will not be lodged, registered or approved pursuant to or under
any applicable securities or equivalent legislation or with or by any requlatory authority or other
relevant body of any jurisdiction other than Malaysia.

We will not, prior to acting on any acceptance in respect of the [PO, make or be bound to make any
enguiry as to whather you have a registered address in Malaysia and wil nol accept or be deemed to
accept any habtility in relation thereto whether or not any enguiry or investigation is made in
connaction therewith,

It shall be your sole responsibility i you ave or may be subject to the laws of countries or jurisdictions
other than Malaysia, to congult your legal and’ or other profeszional advisers as to whethar the IPO
would result in the contravention of any law of such countries or jurisdictions.

Further, it shall also be your sole responsibility to ensure that your application for the 1IPC would be in
compliance with the terms of the IPCG and would not be in contravention of any laws of countrias or
jurisdictions other than Malaysia to which you may be subjected. We will further assume that you had
accepted the PO in Malaysia and will be subjected only to the laws of Malaysia in connection
therewith.

However, we raserve the right, in our absolute discretion to treat any acceptange as invalid it we
believe that such acceptance may violate any law or applicable legal or regulatory requirements,

Mo aclion has besn or will be taksn to snsure that lhis Prospectus complies with the laws of any
country or jurisdiction other than the laws of Malaysia, It shall be your sole responsibility to consult
your legal and! or oiher professional adviser on the laws to which the IPO or you are or might be
subjected to. Meither us nor our Adviser nor any other advisers in relation to the IPD shall accegt any
responsibility or hability in the avent that any application made by you shall become illegal,
unenforceable, avoidable or void in any country or jurisdiction.

ELECTRONIC PROSPECTUS

The contents of the Electronic Prospecius and the copy of this Praspectus registered with the 5C are
the same. You may download a copy of the Electranic Prospectus from the websites of Affin Bank
Berhad at www.gffinCnline.com, Makayan Banking Berhad at www.maybank?u.com.my, CIMB
Investment Bank Berhad at www gipocimb.com and CIMB Bank Berhad at www.cimbclicks com.my.

You are advised that the internet is not a fully secured medium, and that your Intermnet Share
Application {as defined herein} may be subjsct to the risks of problams occurring during data
transmission, computer security threats such as viruses, hackers and crackers, taults with computer
software and other evenis beyond the cantrol of the Internet Padicipating Financial Institutions {as
dalined hetein), Thessa risks cannat be borne by the Internet Participating Financial Institulicns.

if you doubt the validity or integrity of an Electronic Prospecius, you should immediately requast from
ug, or lhe lssuing Haouse, a papers printed copy of this Prospectus. If there is any discrepancy arising
betwean the contants of the Electronic Frospectus and the contents of the paper! printed copy of this
Prospectus for any reason whatsoever, the contents of the paper/ printed copy of this Prospectus,
which is identical to the copy of the Prospectus registered with the SC, shall prevail,

In relation to any referance in this Prospectus to third party internel sites {referred to a5 “Third Party
Internet Sites™), whether by way of hyperlinks or by way of description of the Third Party Internet Sites,
yau acknowledge and agree that:-

{i} we and our Adviser do not endorse and are not affiliated in any way to the Third Party Internet
Sites. Accordingly, we and our Adviser are not responsible for the availability of, or the
content or any data, information, file or ather material provided on the Third Party Internet
Sites. You shall bear all risks associated with the access to or use of the Third Party Internat
Sites,
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(i} we and our Adviser are not responsible lor the quality of products or services in 1the Third
Pariy Internet Sitss, particularly in fullilling any of the terms of your agreements with the Third
Pary Internet Siles. We and our Adviser are also not responsible for any loss or damage or
cost that you may suffer or incur in connection with or as a result of dealing with the Third
Farty Internet Sites or the use of or reliance on any data, information, file or other material
provided by such parties; and

{iii} any data, information, file or other material downloaded from the Third Party Internet Sites is
done at your ewn discretion and risk. We and our Adviser are nat responsible, liable or under
obligation fer any damage to your computer system or lnss of data resulting from the
downleading of any such data, information, file or other material,

Whera an Electronic Prospectus is hosted on the website of the Internet Participating Financial
Instilutions, you are advised that:-

iy the internet Paricipating Financial Institulions are only liable in respect of the integrity of the
contenis of the Electronic Prospectus, to the extert of the contents of the Electronic
Frospectus situated on the web servar of the Inlernet Paricipating Financial Institutions which
may be viewsd via your web browser or other reélevant software. The Internet Participating
Financial Institutions shall not ba respansible in any way for the integrity of the contents of an
Electronic Prospectus, which has heen downloaded or otherwize cbtained from the web
server of the Internet Paricipating Financial Institutions and thareafier communicated or
disseminated in any manner 1o you or other parties; and

{ii} while all reasonable measures have been taken to ensure the accuracy and reliability of the
information provided in an Electromc Prospectus, 1the accuracy and reliability of an Electrenic
Prospectus cannot be guaranteed as the intarnsl is nol a Jully secured medium.

The Internel Padicipating Financial Institutions are not liable (whether in tort or contract or otherwise)
for any lnss, damage or cosl, you or any other persan may sufter or incur due (o, a5 & counseguencs of
or in connection with any inaccuracy, change, alteration, delelion or omission in respect of the
infarmation provided in an Electronic Prospectus which may arise in connection with or as a result of
any lault or faults with web browsers or other relevant software, any fault or taults on your or any third
party's personal computer, operating system or other software, viruses or other security threats,
unauthorised access to information or systems in relation to the website of the Internet Participating
Finangial Instittion, and! or problems ocouring during data transmission, which may result in
inaccurate or incomplete copies of information being downloaded or displayed on your pearsonal
computer.

THE REST QF THIS PAGE HAS BEEN INTENTIONALLY LEFT ELANK
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INDICATIVE TIMETABLE

The following events are intended 1o take place on the following tentative dates:-

Events Tentative Dates
Izsuance of this Frospectus! Opening of the applications for the IPO 15 March 2010
Closing of the applications for the PO 22 March 2010
Balloting of the applications for the Issue Shares (as defined herein) 24 March 2010
Allotment of the lssue Shares to successful applicants 30 March 2010
Listing 1 April 2010

This timetable is indicative and is subject to chamges which may be necessary to facilitate the
implementation procedurgs. The application penod for the 1PO will close at the dale stated above or
such later date as our Directors and our Underariter in their abselute discretion may mutually decide.

In the event the closing date of the application is extended, we will adverlise the notice of the
extension in 2 widely circutated English and Bahasa Malaysia daily newspaper in Malaysia prior to the
original closing date of the application. Following this, the dates for the balfoting of the applications for
the Issue Shares, allotment of the Issue Shares and Listing would be extended accordingly.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK j
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PRESENTATION OF INFORMATION

All referances 10 "our Company” or “the Company™ or “Oversea” in this Prospectus are to Overses
Enterprise Berhad (317155-U)) and relerences to “our Group™ are to our Company and our
subsidiaries taken as a whaole and references to "we™, "us”, "owr™ and “curselves” are to our Company
and our subsidiaries, save where the contexi otherwise requires. Unless the context otherwise
requires, references to “Management” are to our Directors, key rmanagement and key technical
personnel as at the date of this Prospectus, and staterments as to our beliefs, expectations, estimates
and opinions are those of our Managament.

The word “approximately” used in this Prospectus is to indicate that a number is not an exact one, but
that number is usually rounded off to the nearest tenth or one {1) decimal place. Any discrepancies in
the tables included herein between the amounts listed and the totals thereof are due to rounding.

Words dercding the singular shall, where applicable, include the plura! and vice versa and words
denoting the masculing gender shall, where applicable, include the feminine and neuter genders and
vice varsa. Refarence to persans shall include & corporation, unless otherwise specified.

Any reference in this Prospectus to any enactment is a reference to that enactment as for the time
being amended or re-enacted. Any reference to a tima of day in this Prospectus shall be reference to
Malaysian ime, unless otherwise slated.

The information an our website, or any website diractly or indiractly linked 1o such wehsite doeas nol
form part of this Prospectus and you should not rely on it.

This Prospectus includes statistical data provided by us and variopus third parttes and cites third-pary
projections regarding growth and performance of the industries in which we operate. This data is
taken or darived from information published by industry sources and from our internal data. In each
such case, the source is stated in this Prospectus, provided that where no source is stated, it can be
assumed that the information originates from us. In particutar, certain information in this Prospectus is
axtracted or derived from report(s) provided by Vital Factor Consulting Sdn Bhd, an independent
business and market research consultants, We believa thal the s1atistical data and projections cited in
this Prospectus are useful in helping you understand the major trends in the industries n which we
operate. However, neithar we not our advisers have independently verified these data. Neither we nor
our advisers make any representation as to the correctness, accuracy or completenass of such data
angd accordingly, you should rot place undue reliance on the statistical data cited in this Prospectus.
Similarly, third-party projections, including the projections from the Indepeandsnt Business and Market
Research Consultants, cited in this Prospectus are subject to significant uncertainties that could
cause actual data to differ materially from the projected figures. Hence, you should not place undue
reliance on the third-party projections citad in this Prospecius.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements. All statements other than thosa of historical
facts included in this Prospectus, including, without limitation, thase regarding our Group's financial
position, business strategies, plans and cobjectives of our Management for fulure operations, are
forward-looking staternents. Such forward-looking statements involve known and unknown risks,
uncertainties, contingencies and other factors which may cause our actual results, our performance or
achievemnents, or industry results, to be matenially different from any future results, pedormance or
achievernents expressed or implied by such forward-looking statements. Such forward-looking
statements are based on numergus assumplions regarding our Group's present and future business
strategies and the environment in which our Group will operate in the Juture, Such forward-locking
staterments reflect our Management's current view with respect to luture events and are not a
guarantee of future performance.

Some of these forward-looking statements can be identified by the use of forward-looking terminology

such as the words “may”, "will", "would", “could”, “believe", "expect”, "anticipate”, “intend", “estimale”,
*aim", "plan”, "forecast™ or similar expressions and include alt staternents that are not historical fagts.

Such forward-looking statements include, without limitation, statements relating to:-

{i] demand for our products and services;

{ii) our business strategies:

(i) plans and objectives of our Management for future operations;
{iv} our financial position; and

v} our future earnings, cash flows and liguidity.

Our aclual results may differ materially from information contained in such forward-looking statements
as a resull of a number of factors beyond our contral, including, without limitation:-

{i) the economic, politice and investment envirgnment in Malaysia and globally; and
{ii} govermnmeant policy, lagislation or regulation.

Additional factors that could causs our actual results, perfermance or achievements to differ matenally
includs, but arg not limited to those discussed in Section 4 — Alsk Factors and Sectlon 1.2 -
Management's discussion and analysis of flnanclal conditlons, results of operatlons and
prospects of this Prospectus. Due to these and other uncerdainties, we cannot assure you thal the
forward-looking statements included in this Prospectus will be realizad,

The forward-looking statemenis in this Prospectus are based an information available to us at the
date of this Prospectus. We expressly disclaim any obligation or undertaking to release publicly any
update or revision to any forward-looking statement contained in this Prospectus 1o reflect any change
in our expectations with regard thereto or any changs in gvants, conditions or circumstances on which
any such staterment is based.

You will be deemed to have read and understood ihe descriptions of the assumptions and
uncerainties underlying the forward-looking stalaments that are contained harein.

vi
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The following terms in this Prospectus bear the same meanings as set out below unless the term is
defined otherwise or the context requires otherwise:-

COMFPANIES WITHIN OUR GROUFP

Company or Oversea

Group or Qversea Group
Haewaytlan Cake House

Haewaytlan Food
Industries

Haewaytian Restaurant
Haewaytlan Trading

Oversea BESP

Overgsea Confectioneries
Ovarsea Dlan Xin
Oversea Holdings
Oversesa Imbi

Oversea Jaya 1

CGversea PJ

Oversea Subang Parade

Tenshou Trading

Tslm Tung

GENERAL

ACE Market Listing
Requiremenis

Acqulsitlons

Act
ADA

Cwversea Enterprize Berhad (317155 U} (formerly krown as Restoran
Owersea Corporation Sdn Bhd)

Owerses and its subsidiary companies
Haewaytian Cake House Sdn Bhd (207619-T)

Haewaytian Food Industries Sdn Bhd (424776-P)

Haewaytian Restaurant Sdn Bhd (B5886-4A)
Haewaytian Trading Sdn Bhd {433227-K)

Restoran Oversea (Bandar Baru Sri Petaling) Sdn Bhd {(152605-H)
Restoran Oversea Confectioneries Sdn Bhd (727154-M)

Restoran Oversea Dian Xin (S Petaling) Sdn Bhd (4394 79-1)
Rastoran Oversea Holdings Sdn Bhd (308253-X}

Rastoran Oversea {(Imbi} Sdn Bhd {103514-W)

Reastoran Oversea {Jaya 1) Sdn Bhd {450188-U)}

Restoran Oversea (P.J.) 5dn Bhd (207643-U)

Restoran Cversea {Subang Parade) Sdn Bhd {433850-A)

Tenshou Trading Sdn Bhd {442181-H)

Restoran Tsim Tung Sdn Bhd (673332-U}

tisting Requirements of Bursa Secwrities for the AGE Markat

Collectively, the acquisition of Haewaytian Cake House, Haewaytian
Food Industries, Haewaytian Restaurant, Haewaytian Trading,
Oversea BBSP, Owversea Confectioneries, Oversea Dian  Xin,
Oversea Holdings, Oversea Imbi, Oversea Jaya 1, Oversea PJ,
Cversea Subang Parade, Tenshou Trading and Tsim Tung, as
further described in Section 3.:3(1) of thiz Prospectus

The Companies Act, 1865

Authorised Depasitary Agent

Vii
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DEFINITIONS {Cont'd)

Application The application for the lssue Shares by way of Application Form,
Electronic Share Application and’ or tnternet Share Application

Applicatlan Farmi(s) The printed application tormis) for the application of the lssue Shares

ATM Automated telter machine

Authorised Financial The authorised financial institution{s) participating in he Internet

Institutlonis} Share Application, with respect to payments for the lssue Shares

made available for application under the Public 1ssue

Board Cur Board of Directors

Bursa Deposltory
Bursa Securities
cDS

0S5 Account(s)

Cergas Damal
CMSA

Directoris)

EBITDA

Electronic Share
Appllcation

EPS
FYE
Great ldea

Intermet Partlcipating
Flnancial Insthutlon(s)

Internet Share
Application(s)

IPO

IPO Price
IPO Share(s}

Issue Price

Bursa Malaysia Depcsilory Sdn Bhad {165570-W)

Bursa Malaysia Securities Berhad (835998-W)

Central Depository System

Account{s) sstablished for a deposilor by Bursa Depository for the
recording of deposis or withdrawals of securities and for dealings in
such securities by Lhe Depositor

Cergas Damai (M) Sdn Bhd {200350-X)

Capital Markets and Services Act 2007

Cur Diractorig) and shall have the meaning givan in Section 4 of the
Act

Earnings before interest, 1axation, deprectation and amortisation

An application for the lssue Shares through Paricipating Financial
Institutions” ATHM

Earnings per share
Financial year ended’ ending 31 Decembaer, as the case may be
Great Idea Sdn Bhd (184178-T}

Farticipaling organisation{s} in tha Intarnet Share Applicalion as listed
in Section 16 of his Prospecius

Application for the lssue Shares through an onling share apphication
service provided by the Intermat Participaling Financial Institutions

Initial public offering of the Issue Shares and Offer Shares in
canjunction with our listing of and guotation for our entire enlarged
izsued and paid-up share capital on the ACE Market of Bursa
Securilies

The Issue Price/ Offer Price of BM0_23 per IPO Share

Collectively, the Issue Shares and Offer Shares

Ri0.23 for each 1zsue Share

viii
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DEFINITIONS {Cont'd}

Issue Share(s}

Issuing House

Listing

Listing Scheme

LPD

Malaysian Public

Market Day
Maximum Bonus
NA

Offeroris}

Offer for Sale

Offer Price
Offer Shara(s}
QSK

Oversea Shara(s) or
Share(s)

Participating Financial
Institutions{s}

PAT
PET
PE Multiple
PRC

Promoter{a}

Public lssue

56,800,000 Shares to be issued pursuant to the Public Issue, subject
to the terms and conditions of this Prospecius

Malaysian Issuing House Sdn Bhd (258345-X)

Qur admission to the Cfficial List of the ACE Market of Bursa
Securities and the listing of and quotation for cur entire enlarged
izsted and paid-up share capital of RM45 000000 comprsing
245,000,000 Shares on the ACE Market of Bursa Securities

The Public Issue, Offer for Sale and Listing, collectively

17 February 2010, being the |atest practicable date for asceraining
eertain information contained in this Progpectus

Citizen of Malaysia and companies, societies, co-operatives and
institutions incorporated or organised under the laws of Malaysia

A day on which Bursa Securntigs is open for trading in securities
Maximum Bonus Sdn Bhd [349218-M)

et assels

Lee Lim & Sons Sdn Bhd, Lee Pek Yoke and Khong Yik Kam

Qffer for sate of 8,500,000 Offer Shares at the Offer Price of RIMD.23
per share by the Offercrs to identified investors by way of private
placement

The offer price of RWM0.23 far each Offer Share

Share(s) being offered pursuant to the Offer of Sale

OSK Investment Bank Berhad (14152-V)

Ordinary shara({s) of RMD.20 each in Oversea

Farticipating financial institution(s) for Electronic Share Application

Profit after taxation

Profit before taxation

Frice-te-garnings muitiple

Feople's Republic of China

Fromoter(s) of Oversea, namely Yu Soo Chye @ Yee Soo Chye,
Lee Lim & Sons Sdn Bhd, Lee Pek Yoke, Khong Yik Kam and Lee
Seng Fan

Fublic issue of 56 900,000 new Shares at the lssue Price payabls in

full upon application subject to the terms and conditions of the
Frospectys
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DEFINITIONS {Cont'd}

Qc

R&D

RAM and Sen
sC

Share Split

Underwriter

Underwriting Agreement

us

Cuality control

Research and Devalopmenl

Ringgit Malaysia and sen, respectively
Securities Commission Malaysia

Subdivision of every four [4) ordinary share of BRM1.00 each intg
twanty {20} ordinary shares of RM0.20 each

OSK,

The underwriting agreameant dated 22 February 2010 made between
the Company and the Undarwriter for the undarwriting of 21,500,000
1ssue Shares

United Siates of America

['_' " THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. CORPORATE DIRECTORY

BOARD OF DIRECTORS

Name Address Qzoupation Nationality
Yu Soo Chye @ Yes No. 12, Jalan 6/148K Chairman/ Malaysian
Soon Chye Bandar Baru Sri Petaling Group Managing
57000 Kuala Lumpur Cirector
Lee Pek Yoke No. 12, Jalan 6/149K Executive Diractar Malaysian
Bandar Baru Sri Petaling
57000 Kuata Lumpur
Khong Yik Kam Mo, 32, Jalan Pandan 11 Executive Director Malaysian
Pandan Jaya, Cheras
55100 Kuala Lumpur
Lee Seng Fan No. 22, Jalan Pandan 114 Executive Director Malaysian
Pandan Jaya, Cheras
55100 Kuals Lumpur
koong Lin Loong No 18, Jalan BU 1244 Independant Malzysian
Bandar Ulama, Damanzara  Non-Executive Director
47800 Petating Jaya
Selanger Darul Ehsan
Chiam Soon Hock Mo. 55, Jalan Setiabakti Independent Malaysian
Bukit Damansara Mon-Executive Diractor
50480 Kuala Lumpur
Yau Ming Teck Mo, 52, Jalan 1/149K Independent Malaysian

Beri Petaling Non-Executive Director

57000 Kuala Lumpur

AUDIT COMMITTEE

Name Designation Directorship

keong Lin Loang Chairman Independent Nan-Executive Director
Yau Ming Teck WMember Independent Non-Executive Director
Chiam Scon Hock Member Independeant Non-Executive Director
REMUNERATION COMMITTEE

Narme Deslgnation Directorship

hiam Scun Hock Chairman Independent Non-Executive Director
¥u Soo Chye @ Yee Soo Chye Membear Group Managing Director

Yau Ming Teck Membar Independent Non-Executive Director
NOMINATING COMMITTEE

Nama Cresignation Directorship

Yau Ming Teck Chairman Independent Non-Executive Director
Koong Lin Loong hember Independent Non-Executive Director
Chiam Soon Hock hember Independent Non-Exacutive Director
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1. CORPORATE DIRECTORY (Cont'd)

COMPANY SECRETARIES . Angelina Cheah Gaik Suan (MAICSA T035272)
42-1121, Tiara View
Jalan Lah Poh Heng
11200 Tanjung Bungah
Pulau Finang

Lirn Ming Toong (MAICSA T000281)
42, Jalan EK5B/1D

Bandar Kinrara

47180 Puchong

Selangor Darul Ehsan

REGISTERED CFFICE 10" Floor, Menara Hap Seng
1& 3, Jalan P. Ramlee
50250 Kuala Lumpur
Telephone No.  ©  03-2382 4288
Facsimile No. T R3-23IB2 MM170

HEAD OFFICE o Let 13, Jalan Wtarid US/16, Seksyen U5
Kawasan Perindustrian “Mah Sing Integrated”
40150 Shah Alam, Selangor
Telephone No. . (03-7845 Q580
Facsirmile No. o 03-7845 4000

Yebsite DWW OVErSEa COm. my

PRINCIPAL BANKERS : Fublic Bank Berhad (6384-H}
40-42, Jalan Radin Tengah
Bandar Baru Sn Petaling
57000 Kuala Lumpur
Telephone Mo, 03-8058 1791
Facsimile N o Q3-9057 0415

Heng Leong Bank Berhad (87141-X)
147, Jalan [mbi

55100 Kuala Lumpur

Telephone No. ¢ 03-2141 1420
Facsimila Ng. o 032141 1429

United Overseas Bank (Malaysia} Bhd {271808-K)
197-198, Jalan Imbi

855100 Kuala Lumpur

Telephone No. . (3-2143 5722

Facsimile No. © Q32148 OF25

AUDITORS AND REFORTING . Crowe Horwath (AF1018)
ACCOUNTANTS fformery known as Horwath}
Level 16 Tower ©
Megan Avenue tl
12 Jalan Yap Kwan 3eng
50450 Kuala Lurmmpur
Telephone No. @ 03-2168 0000
Facsimile Mo o 03-2166 1000

SOLICITORS FOR THE LISTING  :  Cheang & Ariff
EXERCISE 39 Court @& Loke Mansion
2734 Jalan Medan Tuanku
50300 Kuala Lumpur
Telephone No. 03-2691 D803
Facsimile No.  ©  (Q3-2682 4475
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CORPORATE DIRECTORY (Cont'd)

INDEPENDENT BUSINESS AND
MARKET RESEARCH
CONSLILTANTS

ADVISER, SPONSOR,
UNDERWRITER AND
PLACEMENT AGENT

ISSUING HOUSE

SHARE REGISTRAR

LISTING SOUGHT

Vital Factor Consulting Sdn Bhd (266797-T)
750 & 770 Jalan 5522118

Damansara Jaya

47400 Petahng Jaya

Sefangor Darul Ehsan

Telephone Mo, o 03-7728 0248
Facsimile No. o Q3-7TER 7248

OSK Investment Bank Berhad [14152-V)
20" Floor, Plaza OSK

Jatan Ampang

50450 Kuala Lumpur

Telephone Mo, © D3-2333 8333
Facsimile No. o 032175 3217

Malaysian lssuing House Sdn Bhg (258345-X)
Level &, Symphony House

Fusat Dagangan Dana 1, Jalan PJU 14746
47301 Fetaling Jaya, Selangor Darul £hsan
Telephone No. : D3-7843 8000
Facsimile No. o 03-7841 B150

Symphony Share Registrars Sdn Bhd (378993-0)
Level &, Symphony House

Pusat Dagangan Dana 1, Jalan PJU 1446
47301 Petaling Jaya, Selangor Darul Ehsan
Telephone No. o Q3-7841 8000

Facsimile No. © D3-7841 8151

ACE Market of Bursa Securities
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2.

INFORMATION SUMMARY

THIS SECTION 1S ONLY A SUMMARY OF THE SALIENT INFORMATION ABOUT US AND THE
IPO. YOU SHOULD READ AND UNDERSTAND THE WHOLE PROSPECTUS BEFORE YOU
DECIDE WHETHER TO INVEST IN US.

2.1

Overview

We were incorporated in Malaysia on 22 September 1594 under the Act as a private fimited
company under the name Restoran Oversea Corporation Sdn Bhd. Subsequently, we
changed our name to Oversea Enterprise Sdn Bhd on 23 September 2009. We were
converted to a public company and assumed our present name on & November 2009.

We are a leading Chinese restaurant group in Malaysia which operates seven {7) restaurants
under the brand name “Restoran Oversea” (5 X). We are widely known for our offering of
exquisite contemporary Chinese cuisine with speciali emphasis cn unique Cantonese themed
restaurant. From the establishment of our first restaurant, namely Oversea Imbi in 1877, we
have diversified into manufacturing of moon cakes and other baked products in 1986.

Qur business is focused on the operation of food services outlets and manufacturing of baked
products. For the FYE 2009, the operation of food services cutlets and manufacturing of
baked products accounted for 84.0% and 15.7% of our total revenue respectively.

QOur target market for our food services operations is the end-consumers, whie our target
market for cur manufactured baked products are the end-consumers as well as intermediaries
such as distributors, wholesalers and retailers. As at LPD, we have fifteen (15) distributors for
our own manufactured baked products.

Our two-prong strategy of targeting end-consumers enables us to maximise profits, while
targeting intermediaries enlarge our product distribution coverage.

Over the years, we have received numerous awards and accreditations, details of which are
set out under Section 6.4 of this Prospectus.

On 26 October 2009 and 5 November 2009, we have entered into a total of fourteen (14)
sales and purchase agreements with the sharehelders of Haewaytian Cake House,
Haewaytian Food Industries, Haewaytian Restaurant, Haewaytian Trading, Oversea BESP,
Oversea Confectioneries, Oversea Dian Xin, Oversea Holdings, Oversea Imbi, Oversea Jaya 1,
Qversea PJ, Oversea Subang Parade, Tenshou Trading and Tsim Tung respectively, whereby
all the companies became wholly-owned subsidiaries of Oversea The aggregate purchase
consideration of RM37.6 million was arrived at after taking into consideration the individual
subsigiaries’ audited NA as at 31 July 2009.

Our Group's corporate structure after the re-organisation and prior to the IPO is as foliows:-

| 100% 1 106% ] 160% 100% l 100% | 100% 1 100%

R Cversea Haewsaytian Qvarses
[ Overses Imbi BBSP J ( Rastaurant 1 l Cversea Py Subang Parada
100% 160% 1600% 100% 100% 100%

COversen Cverses Hagwaytian Haewaylian Haewaytian Tenshou
Holdings Dian Xin Food Induslnes Caka House Trading Trading

Ovargea Jaya 1 |( Tsim Tung 1

Oversea
Contechsnenes
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2. iINFORMATION SUMMARY (Cont'd)
Quring the four {4) FYE 2008 to 2008 we achieved continuous growth in revenue and
profitability. Qur total revenue increased from approximately RMES8.8 million in 2008 to
approximately RMES.1 million in 2008, During the same period, our net profit increased from
approximatety RM2.4 million in 2006 to approkimately RMS.2 million in 2008, Our PAT for the
FYE 2009 would have been approximately RMS.9 million, prier o deducting the expenses
incurred pursuant to our Listing amounting to approximately RM742 000, which was
recognised in accordance with the Financial Reporting Standards Implementation Committee
("FRSIC") Consensus 13
Further infermatian on cur Group, histery and business aclivities are set out in Segtion 5 and
Section 6 of this Prospectus

2.2 Competitive advantages
Qur Directors believe that our compelitive advantages include the following:-
(i} Established "Restoran Oversea” {ii#t K) brand name and reputable industry player;
(1] Award-winning restaurant,
(i} Economies of scale derived from our network of various aaterias and retail outlets;
fiv) Business diversity ranging from food services business to manufacluring business;

and

W) Export markets with overseas presence in seven (7) countries,

23 Strategies and future plans

As at LPD, we operate seven (7] restaurants. Our stratepic objective is {0 become ane of the
most highly regarded Chinese restaurant group which provide quality food, service and dining
experiences. We intend to implement the following strategies:-

fi} Expansion of Chinese restaurants

We plan to open one {1} additional Chinese restaurant under the "Restoran Oversea”
{#i# %) brand name in Klang Valley by 2010

{ii) Chain of casuval and contemporary Chinese restaurants

To address the younger age group market, we will be intreducing a new concept of
gasual and contemporary dining under the brand name of "Restoran Oversea”
{(HEA ), specialising in local Cantonese cuisine, We plan to open ane (1) cutlet in
Ipeh by 2010, followed by one (1) cutiet in Jakarta by 2011,

(i} Expansion of café

To expand our café business, which focuses on casual dining similar to the Hong
Kong-style “Char Chan Teng" type of menu providing a combination of Hong Keng
style cuising, local Malaysian fare and Weslern cuisine, we intend to establish an
additional outlet in the Klang Valley by 2011,
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2. INFORMATICN SUMMARY (Cont'd)
{iv) Licensing programme
WWe plan to commence our licensing business in Jakarta by 2011 and Hong Kong and
Singapore by 2012. 1t is gne of our sirategies {0 expand our market presence and
accelerate the market penetration particularly in overseas countrigs. At the same
time, it reduces cur capital cutlay in opéning new cutlets. The new licensing system
will be marketed under the brand name of "Restoran Oversea™ (#F X).
{vi Upgrading and expansion of existing Chingse restaurants
We intend to upgrade and refurbish the existing Chinese restaurants to cater for
expansion of business. The upgrading and refurbishing activities will be in stages and
we plan to commence by 2010
{wi} Furchase of new machinery and equipment
We intend to purchase new machinery and equipmant for the manufacturing
operation by 2010 1o achigve better product consistency and quality.
Please refer to Section 6,23 of this Prospectus for detailed discussion on our future plans,
2.4 Summary of financial information

The following tabte sels forth & summary of our proforma combined financial information for
the past four {4} FYE 2006 to 2009 based on the assumption that we have been in existance
throughout the financial years. Prigr to the Acquisitions, each subsidiary operates as a
separate entity.

The proforma combined financial information are presented for illustrative purposes only and
should be read in conjunction with the Accountants’ Report and its accompanying notes and
assumptions in Section 12 of this Prospectus and the Management's discussion and analysis
of financial conditions, results of operations and prospects as set out in Section 11.2 of this
Frospecius.

Proforma Group combined Income stataments

< Autlted >

FYE 2006 FYE 2007 FYEZQ0DE FYE 2008
RM'000 RMGO0 RM' UG RM'G00

Revenue 58,768 80,316 62,785 65,053
Cost of sales {28 583 (22,201 (20.542% (29.171)
Grogs profit an,179 31,118 33,223 35,882
Mher income 4728 4,566 6,849 5,061
Administrative expenses {5727} (5,183) (5.766) {6,085}
Selling and distribution expenses o {24965@_ B 125.3?_6} (26 264) {27 BBZ}
Profit from operations 4,195 5570 8042 719
Finance cosls (2a8y (191 {1.36) (373}
PBT 3.937 5379 1,906 6,823
Tazalion {1.569) (1653 {1,933 {1871}
PAT 2,375 3726 5973 5152
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2. INFORMATION SUMMARY (Cont'd)
< Audited >
FYE 2006 FYE 2007 FYEZoOB FYE 2009
RM'000 RM'DD0 RM 000 RM000
Attributable to:

Equity holders of Oversea 2,378 3728 5,873 5,152
Minority Interest - - - -
2,378 3,736 5973 5,452
EBITCA 7.7TS 8 BGy 11,069 9,045
Weighted average aumber of ordinary shares 2.259 2,288 2an 2311

{000y
Gross EPS (RM) 1.7 2.4 34 3.0
et EPS (RM) 1.1 1.6 2.6 22
Gross profit margin (%) 51.4 516 529 552
FBT margin {¥%:} 5.7 8.9 128 10.2
FAT margin (%) 4.0 5.2 8.5 7.9
Effective lax rate (%} 308 30.7 244 4.5

Nores.-

" The frcrease in other income for the FYE 2006 is meinly aftnbutable lo e insurance clgim of

approximalaly RMI. 6 milion relating to a fire accident jn 2008 a} Hagwaytian Cake House.

inclrsive of expenses ewred purscant 1o our Lisling amaunting (o aporoximalaly R742,.000, which was
recogriced in acoordance with FR3IC Consensus 13

Qur audited financial statements for the past finangial years have not been subjected to any
audit gualification. There were nc extracrdinary items in the audited financial staterments of
cur Group during the years under review.

Proforma Group combined balanca shests

Profarma |
After Public issue
Audited as at 31 and utilisation of
December 2009 proceeds
RM'000 RM'000
ASSETS

Non-current Assets
Propery, plant and equipment 26 869 32818
Investment properties 7723 7723
Prepaid land lease payments 2. 745 2,745
Other inyeslimenls 653 B53
Intangible assets 83 83
Long lerm receivables 3z a2z
38106 44 156
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E. INFORMATION SUMMARY {Cont'd)
Proferma |
After Public lssue
Audited as at 31 and uttlination of
December 2009 procaads
RM'000Q RM'O00
Currant asssta
Inventories 5,165 5185
Trade receivables 3,439 3.43%
COther recaivables, deposits and prepayments 2013 2313
Tax refundabls 1,280 1,250
Fixed deposits with licensed hanks 3,302 3,302
Cash and bank balances 5,948 0915
21455 25,424
TOTAL ASSETS 59,061 68,580
EQUITY AND LIABILITIES
Share capital 37.620 49,000
Share premium - 1,082
Relained profit 1.810 1,540
Total Equity 39,530 51,632
MNon-current liabilities
Hire purchase payables 185 185
Term loans 7114 5114
Defarred tax fiabilities 87 687
7,996 5.5!?_6
Current liabHitiea
Trade payahles &107 8107
Other payables and acoruals 4,342 4 255
Amount owing to directors 8 8
Hire purchase payables 115 115
Tarm loans & 601
Bank ovardrafis 854 854
Provision for taxalion 8 8
12,035 11,952
TOTAL LIABILITIES 20,01 17.048
TOTAL EQUITY AND LIABILITIES 59,561 E45, 580
Number of ordinary shares of RMO.20 each in issue 188100 245000
{'000}
A 39,530 51622
NA per ordinary share (RM) 02 0.2
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2. INFORMATION SUMMARY {Cont’d)
2.5 Principal statistics of the IPO
The following statistics relating to our IPC are derived from the full text of this Prospectus and
should be read in conjunction with that text.
Issue/ Offer Price per Sharg RM0.23
PO of 66,400,004 Shares comprising:-
(i Issug Shares made availabte for subscriplion by:-
. Malaysian Public via balloting 12,000,000
. itentified invaslors via privals placement 35,400,000
. eligitle Directors, employees and persons who have contributed 8,500,000
¢ he success of gur Group
(il Offer Shares made available via privale placement to identified investors 0,500,000
Total enlarged igsued and paid-up share capital after Lisling 245,000,000
Market capitalisalion at the |ssue/ Offer Price upon Lisling RMBE,350.000
The IPC Price is payable in full upon Application, subject to the terms and ceonditions of this
Prospectus. Detailed information on the basis of arriving at the |PO Price is set out in Sectlon
3.7 of this Prospectus.
26 Use of proceeds

We expect the total net proceeds from the Public Issue to amount to approximately RM11.4
million, after deducting the estimated expenses in relation to the Public 1ssue. We intend to
use the gross proceeds in the following manner:-

Eatimated time frame for

Furpose RM' 000 utilisation
Capital expendilure andg husiness expansion plans 6,050 Within two (2] years after Listing
Working capilal 3,310 Wilhin two {2) years after Listing
Repaymenl of borrowings 2,000 Wilhin ane {13 year after Listing
Eslimaled lisling expenses 1,727 Lipan Listing
Total T 13,087

There is no minimum subscription to be raised from the 1PQ.

Further details on the utilisstion of proceeds are set out in Section 3.8 of this Prospectus.

Net proceeds from the Cffer for Sale

The net proceeds attributable to the Offerors from the sale of the Offer Shares, after
deducting their share of the estimated expenses of RM73,000, will be approximately RM2.1

millian. We will not receive any part of the proceeds. The Offerors shall bear all expenses
relating to the Offer Shares.
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INFCRMATICN SUMMARY (Cont'd)

27

Risk factors

Before invesling in aur Shares, you should carefully consider, along with other mattars in this
Prospectus, cerain risks and investment considerations that may affect our future financial
performance. The foltowing is a summary of the key risks and investment considerations
{which may not be exhaustive) that we currently face or that may develop in the future:-

2.71 Risks relating to cur industry and business

{i}

{i)
{iii}

{iv)

{xi)

{xii)

We may face difficolties in maintaining customer lovalty due to the
unprediclable nature of consumer spending,

We face intense competition in our industry.

We may face the risks of food contamination and deterioration and consumer
scare.

We may face risks of non-renewal and revocation of permits and/ or business
licences.

Our eperations may be affected by the increase in rental and non-renewal of
rental agreements.

We have no long term contract wilh our suppliers.

Dependence on chef, Directors, key management and skilled workforee.
Disruplions to business operations.

Pilferage by employees will harm our business and financial performance,
We may face the risks of puiiic lability.

Qur business may be affected by any cutbreak of disease in livestock or food
scares of any cutbreak of any contagious or virulent disease.

Giobal fimancial crisis.

2.7.2 Risks relating to investment in our lssue Shares

{i}

(i)
{iii)
()
{v)
{vi)

No prior market for our Shares and possible volatility of Share prices.
Trading price and volume of Oversea Shares.

Ownership and contrel by our existing shareholders.

Underwriting risk.

Failure or delay in our Listing.

Forward-looking statements.

Further information an our risk factors is disclosed under Section 4 of this Prospectus.

10
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& PARTICULARS OF IPO
1 Opening and closing of Applications
Your applications will be accepted from 1000 am. on 15 March 2010 and will be ¢losed at
500 p.m. on 22 March 2010 or such other |ater time and date or dates as our Directors and
Underwriter may in their absolute discretion mutually decide. Late applications will not be
accepted.
Qur Directors and Underwriter may in their abselute discretion mutually decide to extend the
closing date and time for application of the IPO to any later date or dates. In the event the
closing date for application is extended, we will advertise the notice of the extension in a
witdely-circulated English and Bahasa Malaysia daily newspaper in Malaysia prior to the
criginal closing date of the application. Following this, the dates for the balloting of the
application for the Issue Shares, allotment of the |ssue Shares and Listing would be extended
accordingly.
3.2 Purposes of the IPO
The purposes of the PO are as follows:-
(i} to obtain the listing of and quotation for the 245 000,000 Shares on the ACE Market
of Bursa Securities;
fii} to provide us with access to the equity capital market and allow us to raise funds for
future expansion and growth;
fiii’} to enhance our stature in the marketing of our preducts and services and to assist us
in expanding our custamer base in Malaysia and abroad; and
(i) to provide an cpportunity for Malaysian investors (including all our gligible Directors
and employees) to participate in our equity and continuing growth.
2.3 Share capital
No. of Ehares  Share Capital
RM
Authorised share capital 500,000,000 100,000,000
Exiating igsued and pald-up share capital 188,100,000 37,820,000
- New shares to be issued pursuant to the Public Issue 56,900,000 11,380,000
Entfarged share capital upon Listing 245 000,000 45,000,000
Existing shares to ba offered pursuant to the Offer for Sale 9 500.000 1,500,000
Market capitalisation {based on the IPQ Price and enfarged RM5E,350,000

issved and paid-up share capital after Listing)

We only have one (1} class of shares, being ordinary shares of RM0.20 each, all of which
rank parf passy with each ather.

The Issug Shares shall rank par passy in all respects with our exsting issued shares,

including voting rights and rights to all dividends and distributions that may be declared, paid
or made subsequent to the date of allotment therecf.

11
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PARTICULARS OF IPQ (Cont'd)

34

Subject to any special rights attaching to any of our Shares which we may issue in the future,
our shareholders shall, in propertion to the amount paid-up on the Shares held by them, be
antitted to share the profits paid out by us as dividends and other distrbutions. Similarly, if our
Company is liguidated, oor sharehelders shall be entitied to the surplus, In accorgdance with
our Articles of Association ang provisions of the Act,

Each of our shareholders shall be enlitled to vote at any of our general meetings in persan, by
prosy or by attorney, On a show of hands, every shareholder present in person or by proxy or
by attorney or other duly authorised representative shall have one (1) vote. On a poll, every
sharehglder present in person or by proxy or by attorney or other duly authorised
represantative shall have ane (1) vote for each Share held. A proxy may bul need not be a
member or a gualified legal practitioner, or an approved company auditor or a person
appraved by the Registrar and the provisions of Section 149{1}b} of the Act shall not apply to
the Company.

Details of the PO

The IPQ Shares at the PO Price shall be subject to the terms and conditions of this
Prospectus and, bpon acceptance, will be allocated in the following manner:-

(i} Public Issu&

The public issue of 56,900,000 I1ssue Shares, representing approximately 23.2% of
our enlarged issued and paid-up share capital, i1s offered at the Issue Prige to the
following:-

fa} Malaysian Puhblic

12,000,000 Issue Shares, represeniing 4.9% of our enlarged issued and
paid-up share capital, will ke made available for application by the Malaysian
Public, to be allocated vig ballot.

{b) Placament

35,400.000 lssue Shargs, representing 14.4% of gur enlarged issuaed and
paid-up share capital, will he placed out to identified investars.

fol Eligible Directors, amployees and persons who have contributed to the
success of our Group

9 500,000 lssue Shares, representing 3.9% of our enlarged issued snd paid-
up share capital, will be reserved for eligible Directors, employees and
perscns who have contributed to the suceess of our Group.

i} Offer for Sale

The COifer for Sale of 9,500,000 Offer Shares, representing 3.89% of our enlargad
issued and paid-up share capital, to identified investors by way of private placement.

All the 21,500,000 |ssue Shares available for application by the Malaysian Public and our
gligible Directors, employees and persons who have contributed to our success will be
ungeraritten while the 44,900,000 IPQ Shares reserved for placement to identified investors
will be placed out by our Placement Agent, OSK. Please refer lo Section 3.10 and Section
3.11 of this Prospectus for further details on the underwriting and placement arrangements.

Any of the pink farm allocation or shares for identified investors not subscribed for shall be
made available by the Malaysian Public and vice versa.

12
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Any reamaining re-offered |ssue Shares under Section 3.4(i){a) and Sectlon 3.4{i){c) of this
Prospectus that are not subscribed for will then be subscribed by the Underwriter based on
the terms of the Underwriting Agreement as set cut in Section .11 of this Prespectus.

The basis of allocation for the Issue Shares shall fake intg agcount the desirability of
distributing the Issue Shares to a reasgnable number of applicants in view of broadening our
shareholding base to meet the public spread requirements and to establish a liquid and
adequate market in the Shares, Applicants will be selected in & fair and eguitable manner to
be determined by our Directors,

There is no over-allotment or 'greenshoe’ option that will result in an increase in the amount of
IPO Shares.

Allocation of the Issue Shares to the ellyible Directors, emplayees and persons wha
have contributed to the success of our Group

We have allpcated 9,500,000 |ssue Shares to the eligible Direclors, employees ang persons
who have contriputed 1o the success of our Group &5 follows:-

Mo, of persons/ Mo, of IBsue
Catagory corporations Shares allocated
Eligibhe Directors 5 1,100,000
Eligible employeses 433 5,676,000
Persons who have contribuled to the success of the Group 80 2,724,000

The criteria of allocation for the above mentioned Issue Shares to our Oiréctors and
employees (35 approved by our Board} are based on, iter-alia, the following:-

(i Full time employee of at least eighteen {(18) years old,

{ii} Job position; and

{i} Length of service.

The Issue Shares to be aliotted to the persons who have confributed to the success of our
Group shall be based on their length of relationship with us and their cantribution and support
to our Group, as approved by our Board, The persons who have contributed to the success of

our Group include business contacts, suppliers, customers and others.

Details of the proposed allocation to our Directors are as [ollows:-

Hame Designation No. of Issue Shares allocated

Yu Soo Chye @ Yee Soo Chye Group Managing Direcor G600, 000

Lee Pek Yoke Executive Dhreclor 100,000

Lee Seng Fan Execulive Director 200,000

Koong Lin Loong Independenl Won-Execulive 100,000
Diractor

Chigm Soon Hock Independent Non-Execulive 100,000
Direcior

13
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3 PARTICULARS OF IPO (Cont'd)
37 Basis of arriving at the IPG Price

Cur Directors together with OSK acting as the Adviser, has determined and agreed on the

IPO Price of RMO0.23 per IPO Share, after taking inta consideration the fallowing factors -

{iy Qur Group's net EPS of 3.2 sen {computed based on our proforma combined PAT for
the FYE 2008 and the number of Shares in issue after the Acguisitions of
188,100,000 Shares) and the net PE Multiple of approximately 7 times,

{i Cur proforma cambined NA per Share as at 31 July 2008 of RM0.20, based on our
enlarged issued and paid-up share capital of 245,000,000 Shares upon listing;

i} The campetitive strengths and advantages as well as our strategies, future plans and
prospects of our Group as outlined in Section 6.11 and Section 8.23 respectively of
this Praspectus,

{iv) The prevailing market conditions and prespects of our Group and the industry, as
outlined in Section 7.3 and Section €.23(it) respectively of this Prospectus,; and

(%} The experience of our Board, key management and key technical personnel.

Prior to the IPQ, there has been no public market for our Shares within or oulside Malaysia.

You should note that the market price of our Shares upon and subsequent to our Listing is

subject to the vagaries of market forces and other uncertainties, which may affect the market

price of our Shares.

You are reminded to carefully consider the risk factors as set out in Section 4 of this

Prospectus ang form your own views on the valuation of our Shares before deciding to invest

in our Shares.

35 Utilisation of preceeds from the Pultlic Issue

Based on the Issue Price, we expect to raise approximately RM13.1 million from the Fublic
lssue. The proceeds shall come ko Cversea and we shall bear all expenses relating to the
listing of and quotation for our entire issued and paid-up share capital on the ACE Market of
Bursa Securities which include professional fees, fees to authorities, underwriting
commission, brokerage and placement fees, printing, advertising and issuing house fees ang
other fees, the aggreyate of which is estimaled to be approximately RM1.7 millian.

We expect the proceeds to be utiised in the following manner:-

Estimated time frame

Purpase Notes RM 088 for utiliaation
Capital expendilure and business expansion plans {i) 6,050 Wilhin two {2) years

after Listing
Working capital (i} 3,310 Wilhin two (2) years

after Listing
Repayment of borrowings (i 2.000 Within ane (1) year

after Listing
Estimated listing expensas (iv) 1,727 Upan Lisking
Total 13.067
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{1}

Capital expenditure and business expansion plan

Since our strength is in the Chingse cuising restaurants, we intend to upgrade and
expand cur business in Malaysia using our existing brands within the next two (2)
years in the following manner:-

{a) We will continue to expand our network of reslaurants in Malaysia at prime
lgcatipns. We target to open one (1} restaurant under "Restoran Overses"
{4 &) brand in Klang Valley, two (2] new casual and contemporary
concept restaurant in Ipch and Jakarta under "Restoran Qversea” (itifh X}
brand andg one (1) cafd under "Tsim Tung" brand in Klang Valley. The totsl
estimated capital expenditure of RM3.85 million is mainly for renovation of
premises, acquisition of equipments and furniture. The cost for astablishing
the "Restoran Oversea" ({24 %) brand restaurant is estimated to be higher
than the cost of establishing the new concept restaurant and café ag the
"Restoran Owersea™ ({4 X) brand restaurant entails complete banguet
facilities including receplion ares, slage ares as well as audio and visual
equipments to cater for larger functions. Henceforth, the fioor space as well
as equipments, furniture and fittings requirements are expected to be higher
than that of the new concept restaurant ang café;

{b} We intend to utize approximately RM100,000 for the new licensing business
to expand our market presence and accelerate the market penetration
particularly in overseas countries such as Jakarta, Hong Keng and
Singapore. The licensing system will be market under the brand name of
"Restoran Oversea” (#i-7%);

{c} We intend to utilize approximately RM1.5 millien for the upgrading and
refurbishing of the existing Chinese restaurants to cater for expansion of our
business. The upgrading and refurbishing activities will be in stages and we
plan to commence by 2010 and complete by end of year 2011; and

{d) In line with our strategy to penetrats more marksts for our moon cake
products, we propose to utilize approximately RM500,000 to purchase new
machineries for Haewaytian Cake House. The new machineries are expected
to improve our proguclt consistency and quality.

In the event that there is an increase in funding reguirements for our capital
expanditure and business expansion plan. the amount will be adjusted from the
RM3.3 million allocated for working capital purposes.

Waoarking capital

RiM2.3 millign of the procesds from the Public |ssue has been earmarked for the
working capital of our Group. The cash proceeds are to be used for our day-to-day
operations such as purchase of raw matenals. payments of salaries and wages.
Purchase of raw materials forms a major portion of our cost of sales. The additional
working capital allows the Group to capitalize on benefits of economies of scale
through bulk purchasing of raw materials for our day-to-day restaurant cperations.
Furthar, the addibonal working capital can be used to fund any new restaurants or
autlets proposed to be set-up in the next few years without draining the existing cash
flow of the Group.

16
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(§i}

{iv)

Repaymaent of borrowings

In 2007, we had constructed a two {2) storey building located at Ne. 28, Jalan Datoh,
30000, Ipoh, Perak. The building is currently used as the premises for Haewaytian
Restaurant {Jalan Dateh). The cost of construction (after capitalising the estimated
interest} is approximately RMBG.86 million. We have obtained bank borrowings
amounting to approximately R4 12 million to part finance the construction with the
remaining balance being financed through internally generated funds. As at LPD the
lcan outstanding amounted to RM4.07 milion and will mature in year 2022, We
expect to enjoy interest savings of approximately RM110,000 per annum from this
partial repayment of our bank borrowings. Further details of the bank horrowings are
as follows:-

Lender . Public Bank Berhad

Interest rate o 1sl Year BLR-3.75%
2nd Year BLR-1.5%
3rd-10Ih Year BLR+0,3%
11th Year enwards BLRE + 0.2%

Terms of repaymenl : 1sl Year RM28 45D per month
2nd Year RM32,843 per manth
Ard-10" Year RMA6,364 per month
11th ¥ear pnwards RM38 277 per manth

FPurpose of borrowings : To finance the construction of a two (2)
slorgy building on a parcel of commercial
land

Amounl to be seftfed using lhe proceeds : RMZ2.0 million
raised from lhe Public |ssue

Estimated listing expenses

The eslimated listing expenses and fees incidental to the IPC are as follows:

RM
Frofessional fees 1,000.000
Fees to authorilies 656,500
Undenwriting commission, brokerags amd placement 300,000
Printing, advertising and igsuing house fees 350.000
idiscelansous 11,500
Total T 1,727.000

We will bear all expenses and fees incidental to the listing of and guotation for our
entire enlarged issued and paid-up share capital on the ACE Market of Bursa
Securitics, the aggregate of which is estimaled to be RM1.7 million.

In the event of an excess/ deficit in the actual quantum of listing expenses, such
amount will be adjusted against the amount allocated for working capital purposes

accordingly.

There is no MNiMUM subscripticn to be raisad from the PO
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Pending the eventual ulilisation of the procesds from the Public Issue for the above purposes,
the proceeds would be placed in deposits with financial instiblions or shot-term money
market instruments andf or used for working capital reguirements as our Directars may desm
fit.

The Offer for Sale will raise total net proceeds of approximately RM2.1 million. Al the
proceeds from the Offer for Sale will be credited to the Offerors and we will not receive any
part of the proceeds. The Cfferors shall bear 21l expensas including registration and transfer
fae relating (o their respective portion of the Offer for Sale, the aggregate of which is
estimated to be RM73,000.

The proforma financial impact arising from the utilisation of proceeds on our cormbined
halance sheels are sat out in Section 11.3.

Dilution

Dilutton is the amaunt of which the proforma NA per Share immediately after the 1PO is less
than the IPC price to be paid for the OQversea Shares. Our audited NA per Share as at 31
December 2009 was RM0.20. Pursuant to the implementation of the |IPG, our NA per Share
would be RMO.20.

The following table illustrates such dilution on a per Share basis:-

sen
PO Price 23
Audited NA per Share as at 21 December 2008 (before adjusting for the Public 20
Issue)
Increase in NA per Share conlributed by exisling shareholders -
MA per Share after the Public ssue 20|
Dilulion in WA per Share to new inveslors K]
Dilulion in NA per Share to new invaslors as a percentage of the IPO Price 13 %%

The following table summarises the total number of Shares received by our Directors/
substantial shareholders from the Acquisitions and the cost par Shars to them and to the neaw
public investors who subscribe for and! or purchase the IPO Shares pursuant to the IPO:-

Total number of Shares

received from the Total

Acquisitions consideration Cost per Share
No. of Shares RM'Q0G RM

DirectorafSubstantial

sharehaldars
Yu So0 Chye @ Yee Soo Chye az2.044 270 16,408 0.20
Lee Litm & Sons Sdn Bhd 55,208 358 11,080 020
Leg Pek Yoke 22255 503 4 451 0.z20
Khong Yik Kam 12,752,436 2,550 D20
Lee Seng Fan h.668 4946 1,134 ;.20
Total numbear of IPD

Ehares Total Cost par Share
No. of Shares RM'000 RM
New investors 56,400,000 15,272 023
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Apart from the Qversea Shares received by the Directors! substantial sharehlders pursuant
to the Acquisitions, there is no material acquisition of any existing Shares that involved cash
in our Company by our Directors, senior management, substantial shareholders or persons
cannected with them, or in which they have the right to acquire, dunng the past three {3
years prior to the date of this Prospectus.

Placement, brokerage and underwriting expenses
i Placement fee

We will pay cur Placement Agent a placement fee at the rate of 2.0% of the value of
the 44,900, 300 IPO Shares at the IPO Price to be placed out to placees identified by
our Placement Agent and a placement fee at the rate of 1.0% of the 44,800,000 PO
Shares at the IPO Prce to be placed out to placees identified by ocur Group.
Placement fee in respect of the 9,500,000 Offer Shares shall be borne by our
Offerors,

fii} Brokerage

we will bear the brokerage fee in respect of the Issue Shares at the rate of 1.0% of
the issue Price in respect of successful apphcations which bear the starmp of member
companies ¢f Bursa Securities, member of the Association of Banks it Malaysia,
membear of the Malaysian Investrment Banking Association in Malaysia or the Issuing
House. Brokerage fee in respect of the Offer Shares shall be barne by the Offerers.

(iii} Underwriting commission

Qur Underwriter has agreaed to underwrite up to 21,500,000 Issue Shares as set out
in Section J.4{ika} and Section A.d{ljc) of this Prospectus. We will pay the
Underxriter an underwriting commission at the rate of 2.0% of the total value of the
underwritten Shares at the Issue Price. There will be ng managing underwriter fees
payable to OSK,

Salient terms of the Underwriting Agresment

We had on 22 February 2010 entered into an Underwriting Agreement with OSK, whereby
(5K had agreed to underwrite 21,500,000 Issue Shares at the {ssue Price based on some of
the salient terms set out below,

The following terms are repreduced from the Underwnting Agreement. Unless gtherwise
stated, the capitalised terms and numbenng references used in this section shall have the
respective meanings and numbering references as ascribed thersto in the Underwiiting
Agreement.

4, Conditions
4.1 Details

The chligations of the Scle Underwriter to underwrite the Underwritten Shares under
this Agreement are conditional on the performance by the Company of their
obligations under this Agreement and on:-

411 The Sole Underwriter heing provided with the reports andf or confirmation in
writing and the Scle Underwriter being satisfied on the Closing Date that.-

(a) there has been no materizl change or any development hkely to
result in a material adverse change in the financial pesition, busingss
operations or conditions {financial or otherwise) of the Company or
Group taken as a whole from that subsequent to the date of this
Agreement; or

19



[ Company No. 317155-U

3.

PARTICULARS OF IPQ {Cont'd)

4186

419

4110

(b} there has not occurred any event or the discovery of any facts or
cicumnstances which would render any representation, warranty or
vndertaking in  Clause 8 ([Representations, Warranties and
Undertakings) materially untrue ar inaccurate or result in 2 material
breach of this Agreement by tha Company;

The Sole Underwriter receiving a certificate in the form or substantally in the
form contained in Schedule 3 (Certificate) of this Agreement dated the
Closing Data signed by 2 Director of the Company for and on behalf of the
Board stating that, to the best of thair knowledge and belief, having made all
reasonable enquiries, there has h2en no such change, development or
cccurrence as referred to in Clause 8 (Representations, Warranties and
Undertakings} of this Agreement;

The Prospectus being issued not later than thirty (30) Market Days from the
Agreement Date o1 such date the Company and Sole Underwnter may agree
in writing,

The registration of the Prospectus with the 5C and the issue by the SC of the
relevant certificate of registration and the lodgement of the Prospactus with
the CCM on ar before the Issue Date;

The approvals of the respective relevant authorities referred to in Recital E
remaining in full force and effect angd that all conditions precedent to the
approvals have been complied with;

The gpproval from Bursa Malaysia for the admission of the Company to the
Official List of the ACE Market of Bursa Malaysia and for the listing of and
guctation for the entire snlarged issued and paid-up share capital of the
Company on the ACE Market of Burea Malaysia remaining in full forge and
effect and that all conditions precedeant for the IPQO have been completed and
camplied with,

The Scle Underwriter being satisfied with the arrangements of the Company
to pay the expenses referred to in Clause 7 {Underwriting Commission);

The Sole Underwriter receiving the Company's Boarg of Direclors Resolution
which shall be in fuli force and effect and duly certifred by the Cirector andf or
Secretary of the Company as true and accurate and in the form and
substance acceptable to the Sole Underwriter in respect of the following:-

4.1.8.1 approving the lssue Documents, this Agreement and the transactions
contemplated by them;

4,1.8.2 authorising a person to sign and deliver this Agreemeant on behalf of
the Company,

4.1.8.3 authorising the issuance of the [ssue Documents
This Agreerment being duly signed by all parties and stamped,

The IPC not being prohibited or impeded by any statute, order, rule, direclive
or regulation promulgated by any legislative, executive or regulatory body or
authority of Malaysia and all consents, approvals, authorisations or other
prders required by the Company under such laws for or in conneclion with
the IPO and/ or listing of and quotation for the entire enlarged issued and
paid-up share capital of the Company on the ACE Market of Bursa Malaysia
have been obtained and are in force on the Closing Dats or the Sole
Underwriter being reasonably satisfied that the same wil be in force on the
Closing Date; and
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4.5

11.

4111 The Sole Underwriter being satisfied that the Company has complied with the
policies, guidelines and requirements of the SC, Bursa Malaysia and other
relevant auwthorities and all revisions, amendments and! or supplements
thereto.

Waiver

The Sole Underwriter, without prejudice to any of its rights, may waive in writing all or
any of the Conditions except for those reguired by rule of law or governmental, public
or regulatory authorities in connection with this Agresment. Any waiver granted shall
not preclude the Sole Undenwriter from insisting that such congition waived be
subsequently complied with at 2 later date,

Mon satisfaction

Subject to Clause 4.2 (Waiver) in the event any of the Conditions are not fulfilled or
complied with to the satisfaction of the Sole Underwriter on or before the Closing
Date, the Sole Underwriter shall be entitled to terminate this Agreement by notice in
writing to the Company and in such svent the provisions of Clause 11 {Termination)
shall apply but without prejudice to the rights of the Sole Underwriter under Clause 7
{Underwriting Cormmission}, Clause B.4 {indemnity provision in favour af the Sole
Undenwriter) and Clause 9 {Costs and Expenses} .

Termination

Notwithstanding anything contained in this Agreement, the Sole Underwriter may,
after consultation with the Company in such manner as the Sole Underwriter shall
reasonably determing, by notice in writing to the Company given at any time before
the Closing Date, terminate, cancel and withdraw its Underwriting Commitment if:-

11.1.1 there is any breach by the Company of any of the representations, warranties
or undertakings contained in Clause 8 (Representations, YWarranties and
Undertakings). which is not capable of remady or, if capable of remedy, is not
remedied within thirty (30} days from the date of receipt by the Company of
the written notica of such breach; or

11.1.2 there ig failure on the part of the Company to perform any of its obligations
contained in this Agreement; or

11.1.3 there is withholding of information of 2 material nature frem the Sole
Underwriter which is required to be disclosed pursuant to this Agreement
which, in the opinion of the Sole Underwriter, would hawve or ¢an reasonably
be expected to have, a material adverse effect on the business or operations
of the Groun or the success of the IPO; or

11.1.4 there shall have occurred, or happened any material and adverse change in
the business or financial condition of the Company or the Group, or

11.1.5 any matter which arose immediately before the date of the Prospectus, would
have constituted a materizl and adverse omissian in the contexd of the IPO:
or

11.1.6 any event, act or emission which gives or is likely o give rise to any liability

which will have a material and adverse effect on the Company pursuant ko
the indemnitiss contained under this Agreement.
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11.1.7 there shall have occurred. or happened any of the following circumstances:-

11.1.71 any material change, of any devslopment involving a prospective
change, in natichal or international manetary, financial, econamic
or political conditions {including but not limited to conditions an
the stock market, in Malaysia or overseas, fareign exchangs
market or money market or with regard to inter-bank offer or
interest rales both n Malaysia and overseas) or foreign
exchange controls or the cccurrence of any combination of any
of the foregoing; or

11.1.72  any event or series of events beyond the reasonable contrel of
the Scle Underwriter including (without limitation) national
disorder, declaration of a state of national emergency, acts of
terrorism, respiratory or virus cutbreak, acts of government, acts
of God, acts of terrcrism, strikes, lock-outs, fire, explosion,
flooding, tsunami, civil commetion, sabotage, acts of war or
accidents; or

11.1.7.3  any change in laws, regulations, directives, poficies or rulings in
any jurisdiction; or

11.1.74  lhe FTSE Bursa Malaysia Kuala Lumpur Composite Index falling
below 800 points and has stayed below G600 points for at least
five (3) conseculive Market Days betwsen the date of this
Agreement and the Closing Date, both dates inclusive

which, in the reasonable copinion of the Scle Underwriter would have or can
réasonably be sxpected to have a material adverse effect an, and! or materially
préjudice the business or the operations of the Group as & whaole, or the success of
the PO, or market conditions generally or which has or is likely to have the effect of
making any material parl of this Agreement incapable of performance in accordance
with its terms.

Upon any such notice(s) being given pursuant to Clause 11.1 {Termination), the Sole
Underwriter shall be released and discharged of its obligations without prejudice to
their rights under this Agreement, and where the Scle Underwnter has terminated or
withdrawn its Underwriting Commitments pursuant to Clause 11.1 (Termination), this
Agreement shall be of no further force or effect, save and except that the Company
shall remain lizble in respect of its obligations and fiabilities under Clause 7
{Underwriting Commission), Clause 8.4 {indemnity provision in favour of the Sole
Underwriter; and under Clause @ (Costs and Expenses) for the payment of costs and
expensas aleady incurred up to the date of ar in connaction with such termination
and under Clause 5.3.2 for the payment of any taxes, duties or levies, and for any
antecedent breach.

The Sole Underwriiter shall have the rights to terminate this Agreement by notice in
writing served on the Company in the event that the approval of Bursa Malaysia for
the admission of the Company to the Official List of the ACE Market of Bursa
Malaysia and for the listing of and quotaticn for the entire enlarged tssued and paid-
up share capital of the Company an the ACE Market of Bursa Malaysia is withdrawn
or procured but subject to conditions not acceplable to the Sole Underwriter and upon
such termination, the obligations of the Company and the Sole Underwriter shall
become null and void and none of the parties shall have a ¢laim against each other
and that gach party shall return any maneys paid ko the other or others undar this
Agreement save for those paid and remaining payable under Clauses 7 (Underwriting
Commission), Clause 8.4 (indemnity provision in favour of the Sole Underwriter) and

9 (Costs and Expenses) within five (5) Market Days of the receipt of such notice,
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4. RISK FACTORS

NOTWITHSTANDING OUR PROSPECTS AS QUTLINED IN THIS PROSPECTUS, YOU SROULD
CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS (WHICH MAY NOT BE
EXHAUSTIVE} THAT MAY HAVE A SIGNIFICANT {MPACT ON QUR FUTURE PERFORMANCE,
BEFORE PARTICIPATING IN THE IPD. THESE RISK FACTORS CQULD, IF THEY EVENTUATE,
HAVE A SIGNIFICANT INFLUENCE ON OUR OPERATING AND FINANCIAL PERFORMANCE.

IF YOU ARE IN ANY DOUBT AS TO THE INFORMATION CONTAINED IN THIS SECTION, YOQU
SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR
CTHER PROFESSIONAL ADVISER.

4.1 Risks relating to our industry and husiness

0

(i}

We may face difficulties in maintaining custemer loyalty due to the
unpredictable nature of consumer spending

As our products {namely faod and beverages, meon cakes and other baked products)
are consumer preducts, we are generally affected by consumer spending and
behaviour. Consumers generally exhibit unpredictable! inconsistent behaviour in
making spending choices on consumer goods and services and base their decisions
on warious factors such as consumer preferences, level of disposable incomes
spending alternatives, product and services differentiation {including branding, quality
and pricing).

Cue to the capricious nature of consumer spending, our continued growth and
success depend on, inter affa, cur ahility to ensure customer Igyalty to ur brands and
products.

To mitigate this risk, we endeavour to increase the market recognition of our brands,
improve on our marketing and prometional strategies, mamntain the quality of our
products and customer service, react swiftly to changes in consumer preferences,
dietary habits and tastes and compete efiectively against our direct competitors and
substitute products.

Should our customers turn (o our competitors or purchase subshitute products, this
will result in & decrease in demand for our products, which in turn would have a
material adverse impact on our businegsses and financial performance.

We face internse competition in our industry

We pperate in an industry that is highly competitive where the barriers 1o entry are
low. The competitors include large and diverse groups of restaurant chaing and
individual restaurants. YWe compets directly with certan other Chinese restaurants
and indirectly with other aperators in other market segments (i.e. fast feod outlet and
other non-Chingse cuising) in terms of location, pricing, services, food guality and
wariety.

We believe that we can leverage on our competitive strengths to mitigate the
competition from existing competitors. Our competitive strengths include our long
established track record, our reputable "Restoran Cversea" (#E#h#) brand name, our
experience in building and maintaining a significant image in the industry as well as
our innovative and health ¢onscicus food preparations with quality. Further delails of
our compelitive strengths are set out in Section 6.11 of this Prospectus. In the event
that we are unable to remain compstitive, the business and financial performance of
our Group will be materially and adversely affected.
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{iid)

{iv}

We may face the risks of food contamination and deterioration and cansumer
scare

Food contamination and deterioration are risks inharent to all food industry
participants. Given the nature of raw materials used in food praduction processes, in
particular the contaminable and perishable nature, there is always the possibility of
contamination angf or deterioration in raw materials and food products during the
production process. Any contamination or deterioration in our raw materials ‘or
products, whether through impreper handling. outbreak of diseases, illegal tampering
or otherwise, may result in our raw materials and products being found unsafe for
praduction and consumption respectively. This may lead to delays in production or
delivery of our products ko our customers, a loss in ravenue, costs incurred in the
purchase of replacement raw ingregients and/ or payment of compensation to our
customers for delays, which in turn may materially and adversely affect our
reputation, businesses and financial performance.

Further, in the event that the faod contamination and deterioration in our food
products are not discovered by the production and guality control staff at our
praduction premises and/ or our griginal equipment manufaclurer suppliers, before
our food preducts are distributed, consumers may fall ill upen ealng ocur food
products and consequentiy complain and make claims agamst us. In addition, our
food industry permits and business licences may be revoked or not renewed by the
authorities. These may in turn materially and adversely affect cur reputation,
businesses and financial perfoermanca.

Qperators in the food and services industry incluging Chinese restaurants are highly
sensitive to public opinion, This is because foods served n restaurants are consumed
and may have a negative effect or reaction on the consumers. Contamination of food
gither due to poor storage or handling during the process of preparation, cooking and
serving may cause food poisoning. This would have an adverse impact on the market
reputation and brand name of the operator.

In addition. outlets may be target of sabotage or malicious rumours designed to
cause harm to the cutlets. As such, any adverse public opinion or perception would
have a sigrificant negative impact on the operatar.

To the bast of our Directors' knowledge, in the recent years, none of our businesses
and operations have been affected by any food contamination incident or consumer
scare. We believe that continuous safe and proper handling of cooked and uncocked
foods and ingredients through the whole process from procurement to storage,
processing and serving to the end-consumers, would significantly reduce the risk of
adverse reactions to cur food. Keeping the premises clean and hygienic would also
avaid incidents of contaminations. Further, we have been awarded gr recagnised for
cleanliness by the relevant authoriies as evident in Section 6.14(i;y of this
Prospectus, which may help build our consumers' confidence on aur cleaniness and
nygigne.

We may face risks of non-ranewal and revocatlon of permits and! or business
licences

As a pre-requisite for carrying on our businesses in Malaysia, we are required o
obtain certain permits, licences and certificates from  various governmental
authorities. Details of our permits, licences and certificates are set out in Section
6.16 of thig Prospectus.
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(v}

{vi)

Non-renewal or revocation of our permits, licences and certificates will have a
material adverse effect on our operations. We will not be able W carry on our
business without such permits, licences and certificates being granted or renewed. In
addition, it may be costly for us to comply with any subsequent modifications of,
additions or new restrictions to, these compliance standards. Should there be any
subseguent modifications of, additions or new restrictions to the current compliance
standards, we may incur additional costs to comply with the new or modified
standards which may adversely affect our businesses and financial performance.

As at LPD, we have obtained all material permils angd business licences for our
business operafions. However, some of these permits and business licences are
subject to perindic renewal and reassessment as well as fulfillment of conditions
imposed by the relevant governmental authorities and the standards of compliance
required in relation therete may from time to time be subject to changes.

The Board shall endeavour to fulfil all required conditions imposed by relevant
authorities for the renewal of its business permits and licenses. In the past, our food
industry permits and business licences have been renewed by the authorities as and
when it is due.

Our operations may be affected by the increass in rental and non-renewal of
rantal agreements

Sevaral of our restaurants are hoosed under rented premises, the particulars of which
are set out in Section 6.6 of this Frospectus. Upon expiry of such temancy
agreements, the landlords have the rights lo review and alter the terms and
conditinns of the tenancy agreements. We face the possibibty of an increase in the
rental prices by the landlords or not being able (o renew the tenancy on terms and
conditions which are favourable to us. Any increase in the rentals would inevitably
increase our operating costs, thereby affecting our profits, In the event that we need
to refocate any of our existing businesses, we will Incur additional costs in renstating
the premises as well as relocation costs. As a result, our cperations and profitability
could be adversely affected.

However, we wish to highlight that only two (2} of our existing restaurants have
relocated since commencement of business. Further, 26 of our tenancy agreements
are for a periad of three {3} years, with options to renaw for a longer period.

We have no lehg teem contract with our suppliers

The ability to source guality foed ingredients at compestitive prices in a limely manner
is crucial [ our business. The prices of raw malerials are subject to fluctuations due
to varigus factors beyond our control, ncluding but not limited to severe changes in
governmental regulations and outbreak of diseases, all of which may reduce supply
and lead to increases in the costs of raw materials. In the event that we are unable o
pass on any increase in the costs of raw materials to our customears. our business
and financial performance may be materially and adversely affected.

We do not have any long term contract with suppliers save for the contract with a
wine supplier. However, we have built a strong business relationship with our major
suppliers. As disclosed in Section 6.22 of this Prospectus, 75.0% of our top twenty
{20} suppliers have been dealing with us for ten (13} years and atiove. As such, the
said business relationship has enabled us to have access to regular supply of raw
materials at competitive prices.

MNotwithstanding the above, no assurance can be given that any fluctuation in raw
material prices and shortage of raw materials will not affect our future profitability.
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[vii)

iy

Dependence on chef, Directors, key management and skilled workforce

The operation of Chinese restaurants is highly dependent on the experience and
culinary skill of its chefs. Further, aur Group emplays additional tamporary empleyees
during the peak season for pur maon ¢ake production, which is typically betwsen the
months of July and Septemmber.

Being in an industry which is largely service-oriented, we believe that our continued
success will depend. to a significant extent, upon the abilities, capabilities and
continued efforts of cur Directors, key management personned as well as our skilled
workforce, Accordingly, any shortages in skilled chefs or loss of any Director and key
management may adversely affect our continued ability to compete in this industry.

However, we are a member of the The Malaysia Selangor and Federal Territory Ku
Su Shin Choong Hung Restaurant Associstion, which provides chef academy
training. As such, we have access to 3 pool of trained chefs from this associstion, if
the need arises.

Ve recognise the importance of our ability to attract and retain our Directors and key
management. Therefore, we have in place human resource strategies which include
the adoption of succession planning for key positions and providing the employees
with a variety of on-going training programmes to upgrade their knowledge and
capabilities. Howaver, we cannot provide any assurance that the above measures will
be successful in attracting and retaining key management! personnel or ensuring a
smooth frensition should changes ocour,

The credentials and list of our Directors and key management are set out in Section
8.2{ii) and Section B.5(ii} of this Frospecius respectivaly.

Disruptions to business operations

Cur Group's restaurant business and production processes are susceptible 1o risks,
which include, amongst cthers, fire, flood, energy crisis and sabotage, which can
impede our Group's operations and ultimately result in a delay or failure to meet
custorners' demand. For example, our operations and production processes may be
interrupted by disruption of electricity supply or machinery breakdown. Such
disruptions may cause operations/ production dewntims and delay in the delivery of
products to our custemers.

In the event that we experience any major systam disruptions or any majar machinery
breakdown, floods, naturgl disasters, fire breakouts, snergy crisi= and any other
emergency risk which significantly disrupts our business operations, our businesses
and financial performance will be materially and adversely affected. Pursuant to the
above, we have in plage insurance policies such as (i) fira insurance on building,
renovation, machinery tool and equipment (i} fire insurance on stock-in-trade andg
cold room (i} burglary and robbery insurance (ivl money insurance {v} fire
consaguential toss and {vi) machinery breakdown. Notwithstanding this, our Group's
existing insurance policies may not compensate in full for the damage to, or loss, of
our assels.

We had a fire incident at our factory in July 20068 which resulted in significant
production downtime. For the FYE 2008, the manufacturing segment recorded & loss
after tax of approximately RME831.000. However, we were able to mitigate the lass in
production by successfully claiming for consequential loss insurance amounting to
RM1.6 million, which was subsegquently received and recognised in the FYE 2008,
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{ix)

(x}

{xi)

Pilferage by employees will harm our business and financial perfarmance

As most of our sales are conducted on cash basis, pilferage of cash may occur
shoutd there be any lapses in cur cash management and control measures. Such
piferage of cash, if material, will adversgly affect our business and financial
performance. These wrong-doings will not only harm our operating resuits and profits,
but also cur reputation and branding,

However, we have amongst others, the Follewing internal control procedures to
mitigate the above risk:-

fa} There is clear segregation of duties between the restaurant's management
and executives at the headquarters in recording of cash receipls and
accounting entries;

(b} Only autharized personnel have access lo cash and cash is placed at
secured registers safe prior to depositing in a timely manner,

fc) The restaurant's maragement perorms daily and weekly reconciliation
between actual cash receipts and the report,

{d} The Group maintains financial accounting controls for each of its restaurants
through a centralised accounting system. The systems and controls allow the
Group to access each restaurant's sales and other financial data on a daily
basis, enabling both the restaurant's management and semor management
at the headquarters to respond promptly 1o minimize potential pilferage; and

{2} The Group have sufficient insurance coverage in terms of burglary, cash in
transit and cash in premise,

COverses does not condone money laundering nor do our business practices facilitate
maney laundering.

We may face the risks of public liability

The food services mdustry interacts directly with the public as the end-consumers of
its products and services. As such, there is always a risk of public liability from the
food and beverages served, as well as dining within the premises. Any incidents that
accur on the premises would subject the operater to legal redress, which may impact
financially on the business, as well 35 contribute to the bad publicity of the restaurant.

Some incidents arg unavoidable and as such, operators of food sarvices would
normally take public liability insurance to help mitigate such risks. In this regard, our
Group has undartaken public fiability insurance with total coverage amaounting to
approximately RM1B million. Neotwithstanding the above, our Group has not
experience such risk of a material nature in the past three (3] years.

Qur business may be affected by any outbreak of disease in livestock or food
scares or any cuthreak of any contagious or virulent disoase

Any puthreak of diseases in livestock or food scares in the region and around the
world may tead ta a reduction in the consumption of the affected type of meat or food
by consumers. We are not able to predict the outbreak and occurrences of such
diseases, or when there might be an outbreak of new diseases affecting not only
meat, but also seafood, vegetables or other ingredients used in our food products. In
addition, a loss in consumer confidence arising from an outbreak of disease
concerning any particular food ingredient may force us to reduce or totally eliminate
the use of that food ingredient in cur menu. In the event of any such outbreaks
resulting in a severe loss of consumer confidence and a decline in the patronage at
our restaurants, our tusiness may be materially and adversely affected.
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(xii}

Further, we may also he affected by the spread or outbreak of any contagious or
virulent diseases such as Avian flu, severe acule respiratory syndrome (SARS) or
influenza A virus sublype HIN1, or more commonly known as A[H1N1Y, or gther
similar events, which could adversely affect our operations as well as the operations
of our suppliers. We or our suppliers may be required 10 temporarily shut down any
facility that is affected by such diseases. Consumer sentiments may be adversely
affected, leading to a reduced willingness of our customers to dine at our restaurants.
I any of cur employees in any of our restaurants or central kitchen facility becomes
infected with the disease, we may be reguired to shut down the relevant restaurant or
facility to prevent the spread of the disease, which may have an adverse impact on
our business operations and financial performance. Notwithstanding the above, we,
our suppliers and employees of our Group have not been affected by such diseases
as highlighted above in the past thrae {3} years.

Glokal firancial crisis

Any prolonged and! or widespread dewnturn, such as those of the recent global
financial turmail, has affected the glabal and Malaysian economigs. The provision of
fopd services is consubmer-based and any downturh in the [ocal economy will reduce
disposable income and consumer confidence in spending on discretionary items. This
will in turn redpce consumer spending on consumer products and services such as
food services.

As evidenced in the past, the Malaysian Government's continued prompt policy
flexikility in implementing pro-growth measures {o sustain the country's growth
momentum, by raising domeslic demand to compensate for slower external growth,
has helped Malaysian companies to counter spme of the effects of the slowdown in
the globat economy.

In early Novernber 2008, the Malaysian Government announced a RM7? billien
stimulus package, which was to be channelled into fiftean (15) projects to promote
business aclivity and help minimise the impact of the global financial crisis. On 10
March 2008, the Government tabled a mini budget as part of the second stimulus
package. The second stimulus package was to be implemented over 2009 and 2010
and will include RMEC billian in spending and incentives.

It is expected that these measures will help to generate domestic business activities
and domeslic consumolion, which will in turn help counter the slowdown in the lozal
BCOnomy.

4.2 Risks relating to investment in our Issue Shares

{i)

Mo prigr market for our Shares and possihle volatility of Share pricas

Prier to this IPQ, thers has been no public market for our Shares. There can be no
assurance that upon bsting an active market in pur Shares will develop, or, if
developed, that such a market will be sustained. The IPD Price was determined
through our negotiation with our Directors and QSK, as Adviser, after taking intg
account various factors. The basis for the determination of the IPO Price is set oub in
Sectlon 3.7 of this Prospectus.

There can be no assurance that the market price of our Shares will not decline below
the IPO Price. We believe that a number of factors could cause cur Share price to
fluctuate, mcluding but not fimited to sales of substantial amounts of our Shares in the
public market in the immediate future, announcements of developments relating to
our business, fluctuations in cur operating results, general industry conditions ar the
petformance of the global economy.
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(i}

{iiiy

{iv)

{v)

Trading price and velume of Cversea Shares

The trading prices and volume of our Shares could be subject to fluctuations n
response to various factors, some of which are not within our control and may be
unrelated or disproportionate to our operating results. These factors may inglude
vanations in the results of our operations, changes in analysts' recommendations or
projections, changes in general market conditions and broad market fluctuations.

in addition, the performance of Bursa Securities is very much dependent on external
factars such as the performance of the regicnal and world bourses and the inflow or
outflow of fareign funds. Sentiments are alsc largely driven by internal factors such as
econamic and pelitical conditions of the country as well as the growth potential of the
various sectors of the economy. These factors invarniably contribute to the velatility of
trading volumes witnessed on Bursa Secunties, thus adding nsks to the market price
of our listed Shares.

Nevertheless, the proftability of our Group is not dependent on the performance of
Bursa Securnties as the business activities of the Group have no direct correlation
with the performance of securities listed on Bursa Securities,

Ownership and control by our existing shargholders

&s disclosed in Section 8.1{)) of this Prospectus. our Promoters will directly and
indirectly, own in apgregate approximately 69.2% of cur enlarged issued and paid-up
share capital. As a resylt, the Promoters, will have voting contrel over cur Group and
as such, will likely influence the cutcome of certain matters requiring the vote of our
Group's shareholders, unless it is required that the Promoters abstain from vating
either by law and/ or by the relevant autherities.

Nevertheless, our Group has appointed independent directors to ensure that any
future transactions invaolving related parties are entered intg on arms-length terms
which are not delrimental to us, so as to facilitate good corporate governance whilst
promoling greater corporate transparency.

Underwriting risk

Up to 21,500,000 of the Issue Shares are to be underwritten by the Underariter. The
underwriting commission s payable by our Group for the |ssue Shares made
available for the Malaysian Public and the unsubiscribed portion of the Issue Shares
reserved for the Directors, eligible employees and persons who have conlributed to
the success of our Group. However, the agreement of the Underwriter to underwrite
up to 21,500,000 Issue Shares should net be taken as an indication of the ments or
assurance of the yalue of the Issue Shares.

Failure or delay in our Listing

The success of our Listing is alse exposed to the risk that it may fail or be delayed
due te, amengst others. the following reasons:-

(&) The eligible Directors. employees and persons who have contributed 10 the
success of our Group fail o subscribe for the portion of lssue Shares
allpcated to them:

Y} The identified investors under the private placement tranche fail {o acquire
the Issue Shares allocated 1o them;

(c} The Underwriter exercising thew rights pursuant o the Underwriting
Agreement discharging themselves from their obligations thereunder,; andf or
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(i}

{d} We are unable v meet the public shareholding spread requirements e, at
least 25.0% of our entire enlarged issued and paid-up share capital must be
held by a minimum number of 200 public sharaholders holding not [2ss than
100 Shares each, at the time of Listing.

Ganerally, the above risks are mitigated by the fellowing:-

(&) Tha portion of the 1ssue Shares reserved for the eligible Directors, employees
antd persons who have contributed to the success of our Group are fully
underwritten; and

{b} Cur Directors and OSK, as Adviser, will endeavour to ensure that our Group
is able to mest the public spread requirements by allocating the Issue Shares
applied for by the Malaysian Fublic to the required number of public
sharehclders during the balloting process. The Issue Shares aliocated to the
Mataysian Public are fully underwritten.

Forward-looking statements

This Prospectus contains forward-looking statements. All slaternents other than
statements of historical facts included in this Prospectus, including, without limitation,
those regarding our financial position, business strategy, plans and objectives of the
managerment for future operations, are forward-locking statements. Such forwarg-
fooking statements invalve known and unknown risks, uncertainties and other factors
which may cavse our actusl results, performance or achisvements, or industry
resuits, to be materally different from any future results. performance or
achieverments expressed of implied by such forward-looking statements,

Such forward-looking statements are based on numeroyus assumptions regarding our
present and fulure business strategies and the environment in which we will operate
in the future, Such factors include, inter-afia, genera! economic and business
conditions, competitions, the impact of new laws and regulations affecting us and the
ingustry, changes in interest rates and changes in foreign exchange rates.

In light of these uncertainties, the inclusion of such forward-locking statement in this
Prospectus should not be regarded as a representation or warranty by us or our
advisers that such plans and objectives will be achieved.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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5.1

History and business

We were incorporated in Malaysia on 22 September 1884 under the Act as a private limited
company under the name Restoran Oversea Corporation Sdn Bhd. Subseguently, we
changed our name to Oversea Enterprise Sdn Bhd on 23 Sseptember 2009, We were
converted to a public company and assumed cur present name on & November 2008,

Qur Group was founded by the late Lee Lim together with our Group Managing Cirector, Mr
Yu Soo Chye @ Yee Soo Chye, and Director, Madam Lee Pek Yoke, Qur active founders
bring with them approximately fifty (50) years and thirty three {33) years of experience in the
Chinese restaurant industry respectively. Our founders have been instrumental in the
success, growth and development of our Group. Over the years, they have successfully
established our Group as a reputable operator of a chain of Chinese restaurants under the
“Restoran Oversea” ({4 K} brand name.

Qur business originated in the 1970's as a partnership between an independent third party
and Mr Yu Soo Chye @ Yee Sco Chye with the establishrent of their first restavrant, namely
Oversea lmbi in Kuala Lumpur, with a seating capacity of approximately fifty {50) seats. The
indepandent third party subsequently disposed off his interast to the late Lee Lim and in 1983,
the parthership was converted to a private limited company. Since then, the same restaurant
has clocked up approximately thirty three (33) years of operation and has grown o a seating
capacily for gight hundred and fifty (850) people.

The success of our first "Restoran Oversea” (iB5-7) restaurant encouraged us o open qur
second restaurant in |poh in 1982. To date, we have developed our Chinese restaurant
gperations into a chain of seven {7} wholly-ownad restaurants with five (3) outlets in Klang
Valley and two (27 in Ipoh. All cur Chinese restaurants specialise in serving lgcal Cantongse
cuisine.

In 1986, we expanded our business into making moon cakes. At that time all our moon cakes
were hand made and were sold as part of our Chinese restaurant business. In 19585, we
moved our mpon cake operation to cur manufacturing facility in Sungai Butoh with a built-up
area of approximately 20,000 square feet Subseguently in 2002, we moved our
manufacturing fagilities to Shah Alam, Selangor with a tetal built-up area of 62,535 square
feet. In 1886, our output of moon cakes averaged 20,000 pieces per year and has since
grawn to 1.6 million pieces per year by 2009. Currently, the manufacturing aclivities are
undertaken by our two (2} subsidiaries, namely Haewaytian Cake House and Oversea
Confectioneries. For the FYE 2009, revenue contribution from our manufacturing busingss
accounted for 15.7% of our total revenue.

tn 1997, we incorporated Haewaytian Food Indusitries to focus on marketing our m-house
manufactured moon cakes and other baked products such as egg rolls and cookies. In the
same ysar, Haewaytian Trading was also incorporated and commenced operations as the
procuremsnt arm of gur Group in 2008, Tenshou Trading was incerporated in 1897 and
rommenced business in year 2000 to undertake trading activities of third party brands of food
products. To enhance the product offering ko our existing ¢lients, Tenshou Trading sold a
variety of unique imported food stuff such as Konnyaku, dried bitter gourd tea and moon
rakes purchased from setected overseas suppliers.

As part of our Group's strategy to expand our portfolia of in-house manufactured products, we
2lso ventured into the production of egg rolls in 1988

In 2000, cur maon cakes were exported to Australia via our distributor. We have since

expanded our export markets to cover the Netherlands, Indeonesia, New Zealang, Papua New
Guinea, the US and the PRC.
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To address new market segments while retaining cur core competencies in operating
Chinese rastaurants, we expanded our business into the operation of cafés to target the
casual dining segment. To further differentizte from our fine dining traditional Chinese
restaurant, our café’s offerings were focused on the Hong Kang style, commonly referred to
as “Char Chan Teng" In 2004 we opened our first café in Pandan Indah, Kuala Lumpur
under the brand name of “Tsim Tung".

In 2005, we continued our strateqy to target new market segments by opening our first "dim
sum” outiet in Sri Petaling, Kuala Lumpur.

Since the opening of our Group's restaurants, we have received many awards and
recognitions, which include, amongst others, “Asia's Finest Restaurants”, "Greatest Tables in
Kuata Lumpur® and “Winner of World Gold Kitchen Cooking Grand Compelition™  Further

details on cur awards are set out in Saction 6.4 of this Prospectus.

As at LPD, we have seven {7} fine dining Chinese cuisine restaurants and cne (1) "dim sum"
gutlet operating under our "Restoran Oversea" (fM*) brand and ocne {1) café outlset
aperating under "Tsim Tung" brand. The following sets out the detalls on the location and
seating capacity of all restaurants under the Oversea Group:-

Seating
capacity
Location [Beats)

Restaurants
1. Overseg Imbi Kuala Lumpur Ba0

34-88, Jalan Imiki
55100 Kuata Lumpur

2. Owversea PJ Petaling Jaya 800

Fiaza Armada, Lol 28 Ground Floor
Lorong Utara C, 45200 Petaling Jaya
Salangeor Danul Ehsan

3. Qversea Subang Farade Subang Jaya 850

G14 & 28, Ground Floor Subang Parade
Mo, & Jalan $316M, 47500 Subang
Selangor Darul Ensan

4. Oversea Jaya 1 Petaling Jaya FO0

35-LG1-1 Palm Square, Jaya One
Mo, 24, Jalan Universiti, Block J
Section 13, 46200 Petaling Jaya
Selangor Darul Ehsan

5. Oversea BBSP Bandar Baru &ri B
Petaling
Mo, 62-66, Jalan 1/149D
fandar Baru Sri Petaling
ST000 Kuala Lumpur

€. Haewaytian Reslaurant |poh S
57-65 Jalan Seenivasagam

30450 Ipeh
Pearak Darul Ridzuan
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Seating
capacity
Location faeats)
7. Haewaytian Restaurant \peh 1,140
Mo, 28 Jalan Datah
30000 |pch
Ferak Darul Ridzuan
Café
1. Tsim Tung Kuala Lumpur 400
Mo, 18-28, Jalan Pandan Indah 4/5
Pandan Indah, 55100 Kuata Lumpur
Dim sum cutlet
1. Owversea Dian Xin Bandar Baru Sri 100
Fetaling
67 Jatan 1/148)
Bandar Baru Sri Pelaling
57000 Kuala Lurnpur
TOTAL £,240

Since the incorporation of our first “Restoran Oversea” {74 X} restaurant in 1977, we have
successfully established ourselves as a reputable operator of a chain of Chinese restaurants
and manufacturer of moon cakes and other baked products with a latal revenue of RMES.1
rillion for the FYE 2009

Share capital

As at LPD, we have an authorised share capital of RM100,000,000, comprising 500,000,000
Shares while our present issued and paid-up share capital is RM37.620,000 comprising
188,100,000 Shares. Upon completion of the Public Issue, our enlarged issued and paid-up
share capital will be RM49 000,000 comprising 245 000,000 Shares.

The details of the changes in our issued and paid-up share capital since the date of
incorporation of cur Company up to LPD are as follows: -

Date of Cumulative issued and
allotment Mo. of Shares Par value  Consideration paid-up share capital
{RM) {RM}
22.09.1954 4 1.00 Subscribers' shares 4
28.10.2009 20 0.20 Share split 4
23102009 86,200,000 020 Other than cash 17240 0
{Share swap)
05112008 101.859%.930 0.20 Ciher 1han cash 37,620,000

{Share swap)

Save for the Acquisitions, Oversea has not undertaken any material acquisition or divestment
of interest in the past three {3} vears preceding the LPD.

As at LPD, we do not have any cutstanding warrants, options, convertible securities or
uncalled capital.
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Re-organisation

To streamline ang rationalize our corporate structure and sharghelding structurg in
preparation for the listing of our Company on the ACE Market of Bursa Securities, we
implemented the following re-arganisation axercise prior to the Public 1ssuse:-

{1}

{u}

Share Split

On 28 Qctober 2009, our Company undentook a share split of four (4) ordinary shares
to twenly {20) ordinary shares by sub-dividing the par vatue of the ordinary shares of
RM1.00 each to RMOD.20 per share.

Acdquisition of subsidiaries

On 26 October 2009 and 5 Movember 2009, the respective legal and beneficial
owners of the subsidiaries and Oversea entered into 2 total of fourteen (14) sale ang
purchase agreements pursuant o which the gwners for the subsigiaries transferrag
their respective interests in each subsidiary to Oversea in consideration of the
allotment of 188,099,980 Shares and RM14 to such owners or their nominees, the
details of which are as follows: -

Subsidiary NA as at 31 July 2008 <-—-m- ~-Congideration------- -

(RM'O00) {Shares} (RM}
Hagwaytian Cake House 5,543 32,700,000 8,540,000
Haewaytian Food Industries 129 650,000 130,000
Haewaytian Reslaurant 3,776 18,800, 000 3,780.000
Haewaytian Trading 510 3,050,000 S10,000
Owversea BESP & . 4
Cversea Confectiongries 85 300,000 G0,000
Ovargea Dian Xin (375} - 1
Oyargea Holdings (31 - 2
Owersea Imbi 17,387 86 200,000 17,240,000
Cwversea Jaya 1 grz 4 4{K},000 380,000
Ovarsea PJ 6,544 31,000,000 6,200,000
Oversea Subang Parade 1,835 8 699,930 1,939,996
Tenshou Trading (75) - 7
Tsim Tung 234 1,200,000 240,000

188,009.850 3¥.620,010

The purchase considerations for the subsidiaries were at a willing-buyer willing-seller
basis after taking into consideration the audited NA of each individual subsidiary for
as at 31 July 2008. The subsidiaries were acguired free from all charges, licenses,
pledges and other encumbrances and with all rights, benefits and entittement
attaching therete from the date of completion of the Acguisitions.

Immediately following these transfers, each subsidiary became a wholly-owned
subsidiary of Oversea.
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{iii) Conversion of our Company
On B November 2008, our Company was converted into a public company and
assumed its present name.
Qur Group structure following the re-organisation exercise and as at LPD is as follows:-
100% 100% | 100% 100% | 100% | 0% 1 100%
{ Crvarsan Imbi anar;;a ;zi;?;:;‘: J [ Cwversea PJ ] [ Sulg;:r?;ada [ Owverses Jaya 1 [ Tsim Tung
100% 0% 0% 20%
{ versea J [ Qversea J [ Haewaytian J [ Haewaylian ] [ Oversaa J [ Heewaytian } E Tenshou J
Holdings Dian Xin Food Industries Cake House Caonfeclionaries Trading Trading
54 Listing Scheme

Upon completion of the re-organisation, Oversea shall implement the following:-
{i} Public Issue

Pursuant to the Public Issue, we shall issue 56,800 000 [ssue Shares at the Issue
Price to be allocated in the following manner:-

. 12,000,000 Shares made available to the Malaysian Public,
. 35,400,000 Shares by way of private placement to identified investors; and
. 9,500,000 Shares made available to the eligible Directors, employees and

persons who have contributed to the success of our Group.
(#) QOffer for Sale

In conjunction with our Listing, our Company will undertake an offer for sale of up fo
9,500,000 Offer Shares to identified investors by way of private placement.

Qur shareholders who are offering the Offer Shares for sale are as follows:-

% of the enlarged

Shareholders No. of Offer Shares share capital
Lee Lim & Sons Sdn Bhd 4,500,000 1.8
Lee Pek Yoke 2,000,000 0.8
Khong Yik Kam 3,000,000 1.2
9,500,000 39
Note.-

Totai does not add-up due to rounding.
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fiii} Listing
Upon the completion of the IPQ, the Company shall list its entire enlarged issued and
paid-up share capital of RM48 000,000 comprising 245,000,000 Shares on the ACE
Market of Bursa Segurities.
55 Subsidiaries and asscciated companies

We are an investment holding company with fourteen {14} subsidiaries as set out below:-

Subsidiary Data/ Place of Issuad and paid-  Effective equity Current principal
companies Incorpaoration up share capital intarast activitien
(%)
Heewayhan Cake 12.41.1830 RMI50, GO0 100.0 tanufacturing of
House Malaysia moon cakes
Haewaylian Food 26.02.1887 RMM250,000 100.0 Markeling of moon
Induslries Malaysia cakes and baked
products
Haewaytian 0806 1082 RM300 200 10H.0 Crperalion of
Festaurant ktalaysia restauranl
Haewaytian 28.05.1997 RM100, 000 100.0 Frocurement of
Trading Malaysia raw materials for
laod services
oullet
Oversea BBSP 17.04, 1986 RM180,002 100.0 Operation of
ialaysia restaurand
Cwerses 17.03.2006 RA1.000 100.0 Manufaciuring of
Confectionenes Malaysia moon cakes
Oversea Dian Xin 16.07.1997 R 100,000 100.0 Ciperation of "dim
Malaysia swrm” oullel
Overssa Holdings Z6.07.1004 RMZ 100 £ Cwiner of
Malaysia trademarks
Oversea (mbi 05.07.1983 RM180.203 100.0 Cperation of
Malaysia reslaurant
Oversea Jaya 1 15.10.1997 RM150,200 100.4 Operation of
Malaysia rgslaurant
Cversea PJ 13.11.1980 RMS00,000 1000 Operation of
Malaysia raslaurant
COversea Subang 04 061997 RME550,000 100.0 Operation of
Parade Malaysia reslaurant
Tenshou Trading 08.08.195T RM300,002 100.0 Trading of food
Malaysia products
Tsim Tung 29.11.2004 RM250,000 100.0 Operation of calé
Malaysia
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As at LPD, we do not have any other subsidiary ¢r any associated companies. Further details
on our subsidiaries are set out as follows:-

()

(i}

(i}

Haswaytian Cake Houso

Haewaytian Cake House was incorporated in Malaysia on 12 Novernber 1830 under
the Act as a private limited company under the name Restoran Qversea {Cake
House) Sdn Bhd and subsequently assumed its present name on 12 July 1984,
Haewaytian Cake House commenced busingss in 1934,

Currently, Haewaytian Cake Mouse is principally involved in the manufacturing of
moon cakes.

The authorised share capital of Haewaytian Cake House is RM5 000 000 comprising
5,000,000 ordinary shares of RM1.G0 each whilst its issued and paid-up share capitai
18 RM150,000 comprising 150,000 ordinary shares of RM1.00 each. Thers has been
no change in the issued and paid-up share capital of Haewaylian Cake House in the
past three (3) years vp to LPD.

Pursuant to the Acguisitions, Haawaytian Cake House has disposed of its 100.0%
equity interest in Haewaytian Food Industries and 100.0% equity interest in Oversea
Confectioneries to Oversea.

Haewaytian Food Industries

Haewaytian Food Industries was incorporated in Malaysia on 26 March 1987 under
the Act as a private limited company under the name of Demand Glery Sdn Bbd and
subsequently assumed its present name on 159 May 1837, Haewaytian Food
Industiies cammenced business in 1897,

Currently, Haewaytian Food Industries is principally involved in the marketing of moen
cakes and baked products. Haswaytian Food Industries sells and distributes
confectionery products to the loeal market,

The authorised share capitat of Haewaytian Feod Industries is RM5O0, 000 compriging
500,000 ordinary shares of RM1.00 aach whilst its issued and paid-up share capital is
RM250,000 comprising 250,000 ordinary shares of RM1.00 each. There has been no
change in the issued and paid-up share capital of Haewaytian Feod Industrias in the
past three {3} years up ta LPD.

Haewaytian Restaurant

Haewaytian Restaurant was incorporated in Malaysia on 8 June 1982 under the Act
55 a private limited company. Haswaytian Restaurant commenced business on 18
August 1982. Subsequently, a new restaurant operation was officially opened in
Jalan Datch, Ipch on 18 September 2009, The new restaurant was built to fulfill the
rising demand for wedding banquet space and to support the additional walk-in
customers of the sarlier restaurant at Jalan Seenivasagam. Haewaytian Restaurant
has maintained its existing restaurant at Jalan Seenivasagam, which is in the Ipgh
business district area, to cater 1o its existing customers,

Currently, Haswaytian Restaurant is principally invelved in the operation of restaurant.

Haewaytian Reslaurant produces fine Chinese cuisine with spectal emphasis on
unigue Cantonese themed restaurant.
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{iv)

The authorised share capital of Haewaytian Restaurant is RM1,000,000 comprising
1,000,000 ordinary shares of RM1.00 each whilst its issued and paid-up share capital
i5 RM300.200 comprising 300,200 ordinary shares of RM1.00 each. The changes in
the issued and paid-up share capital of Haewaytian Restaurant in the past three {3}
years up to LPD are as follows:-

Mg, of Cumulative issued and
Date of allotment shares Parvalue Consideration paid-up share capital
(RM) (RM)
Balance broughl 300,000 1.00 Cash 300,000
forward
31.07.2005 200 1.00 Conversion of 300,200
nan-curmulative
convertible
redeemable
preference
shares

Hawewaytian Trading

Haewaytian Trading was incorporated in Malaysia on 28 May 1387 under the Act as a
private limited company under the name of Matrix Place Sdn Bhd and subseguenlly
assumed its present name on 14 August 1897 Haewaytian Trading commenced
business in 1598

Gurrently, Haewaytian Trading is principally invelved in the procurement of raw
materials for food services outlet.

The authorised share capital of Haewaytian Trading 15 RM100,000 comprising
100,000 ordinary shares of RM1.00 each whilst its issued and paid-up share capital is
RM100,000 comprising 100,000 ordinary shares of R 1.00 each. There has besn no
change in the issued and paid-up share capital of Haewaytian Trading in the past
three {3} years up to LPD,

Dvarsea BBSP

Oversea BBSP was incorporated in Malaysia on 17 April 1986 under the Act as a
private limited company under the name of Restoran Oversea {Central Market) Sdn
Bhd and subseguently assumed its prasent name on 27 March 2003, Oversea BBSP
commenced business in year 1988 at Central Markst and thereafter Oversga BBSP's
operation was shifted to Bandar Baru Sri Pelaling on 18 May 2003,

Currently, QOversea BBSP is principally involved in the operation of restaurant.
Oversea BBSP produces fine Chinese cuising with special emphasis an unique
Cantonese themed restaurant,

The authorised share capital of Qversea BBSP iz RM300 000 comprising 300,000
grdinary shares of RM1.00 each whilst its issued and paid-up share capital is
RM1B0.002 comprising 180,002 ordinary shares of RM1.00 each. There has been no
change in the issued and paid-up share capital of Overssa BESP in the past three (3}
years up to LFD.

Pursuant to the Acguisitions, Owversea BBSP has disposed of its 100.0% equity
interest in Owversea Dian Ain to Oversea.
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fwi)

fyeii}y

{viiiy

Ovargea Confactlioneries

Oversea Confectioneries was incorporated in Malaysia on 17 March 2005 under the
Act as a private limited comparny. Oversea Confectioneries commenced busingss on 3
July 2006.

Currantly, Oversea Confectioneries is principally invelved in manufacturing of moon
cakes.

The authorised share capital of Oversea Confectioneries is RM100,000 comprising
160,00¢ ordinary shares of RM1.00 each whilst its issued and paid-up share capital is
RM1.000 comprising 1.000 ordinary shares of RM1.00 each. The changes in the
issued and paid-up share capital of Oversea Confectioneries in the past three [3)
years up to LPD are as follows:-

Ho. of Cumulative iasued and

Date of allatment shares Parvalue Consideration paid-up share capltal

{RM) {RM)

Balance brough! 2 1.00 Cash 2
forward

01.08.2006 855 1.00 Cash 1,000

Qvargea Dlan Xin

Owversea Dian Xin was ingorporated in Malaysia on 18 July 1997 under the Act as a
private limited cornpany under the name of Restoran Oversea Supreme Sharkfin Sdn
Bhd and thereafter changed its name to Restoran Oversea (S Petaling) Sdn Bhd on
12 December 1997. On 16 May 2005, it changed its name o Restoran Oversea Tim
Sum {Sri Petaling) Sdn Bhd and subsequently assumed its present name on 4 May
2006. Qversea Dian Xin commenced business gn 1 June 2005,

Currently, Oversea Dian Xin is principally involved in the operation of “dim sum” outlet

The authorised share capital of Oversea Dian Xin is RM100 000 camprising 100,000
ardinary shares of RM1.00 each whilst its issued and paid-up share capital is
RM 100,000 comprising 100,000 ordinary shares of RM1.00 each. There has been no
change in the issued and paid-up share capital of Oversea Dian Xin in the past three
{3) years up to LPD:

Cversea Holdings

Owersea Holdings was incorporated in Malaysia on 26 July 1894 under the Act as a
private imited company.

Currently, Oversea Heldings is a dermant company and holds the trademarks of the
Group.

The authorised share capital of Oversea Holdings is RM100,000 comprising 100,000
ordinary shares of RM1.00 each whilst its issued and paid-up share capital is RM2
comprising two {2) ordinary shares of RM1.00 each. Thera has been no change in the
issued and paid-up share capital of Oversea Holdings in the past three (3] years up lo
LPD.
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{i%)

(x}

Oversea Imbi

Oversea Imbi was incorperated in Malaysia on 5 July 1983 under the Act as a private
limited company. Oversea Imbi commenced business on 5 July 1883 by taking over
the sole proprietorf partnership business entity which commenced business on 18
September 1977,

Currentiy, Qversea Imbi is principally involved in the operation of restaurant. Oversea
Imbi produces fing Chinese cuisine with special emphasis on unique Canfanese
themed rastaurant.

The autherised paid-up share capital of Oversea Imbi is EM1,000,000 comprising
1,000,000 ordinary shares of RM1.00 gach whilst its issued and paid-up share capital
is RM180,203 comprising 180,203 ordinary shares of RM1.00 each. The changes in
the issued and paid-up share capital of Oversea Imbi in the past three (3) years up 1o
LPL is as follows:-

MNa. of Cumutative issued and
Date of alfctment ahares Parvalue Conzideration paid-up share capital
(RM; {RM)
Balance brought 180,002 1.00 Cash 180,002
forward
268072009 1 1.00 Cash 180,003
21.07.2008 200 1.00 Conyergian of 180,203
cumulative
convertible
redeemable
preference
shares

Fursuant to the Acquisitions, Cversea Imbi has disposed of its 30.0% equity interest
in Oversea Subang Parade to Oversea,

Oversea Jaya 1

Oversea Jaya 1 was incorporated in Malaysia on 1§ Cotober 1937 under the Actas a
private limited company under the name of Restaran Oversea Hong Kong Dian Xin
Sdn Bhd and thereafter changed its name to Restoran Cversea {Amcorp Mall) Sdn
Bhd on 7 September 1999, Subsequentiy, it assumed its present name on 18
September 2007. Oversea Jaya 1 commenced business on 18 June 1998

Currently, Oversea Jaya 1 is principally involved in the operation of restaurant.
Oversea Jaya 1 produges fine Chinese cuisine with special emphasis on unigue
Cantanese themed restaurant.

The authorised share capital of Oversea Jaya 1 is RM500,000 comprising 500,000

ordinary shares of RM1.00 each whilst its issued and paid-up share capital is
RM150,200 comprising 150,200 ordinary shares of RM1.00 each,
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{x1)

[xii}

The changes in the issued and paid-up share capital of Oversea Jaya 1 in the past
three {3) years up to LPD are as follows.-

Ho. of Cumulative issued and
Date of altotment shares Parwvalug Consideration paid-up share capital
(RM} {RM)
Balance brought 150,000 1.00 Cash 150, 00
farward
31.07.2009 200 1.00 Conversion of 150,200
cumulative
convertible
redesmalble
prefergnce
shares
Dversea PJ

Oversea PJ was incorporated in Malaysia on 13 Movember 1990 under the Act as a
private limited company. Oversea PJ commenced business on 18 June 1994,

Currently, Oversea PJ is principally involved in the operation of restaurant. Oversea
PJ produces fine Chinese cuisine with special emphasis on unigue Cantonese
themed restaurant.

The authorised share capital of Oversea PJ is RMS00,000 comprising 500,000
ordinary shares of RM1.00 each whilst its issued and paid-up share capital is
RWMS00.000 compniging 500,000 ordinary shares of RM1.00 each. There has been no
change in the issued and paid-up share capital of Oversea PJ in the past three (3)
years up to LPD.

Pursuant to the Acquisitions, Oversea PJ has disposed of its 70.0% equity interest in
Oversea Subang Parade to Oversea.

Oversea Subang Parade

Oversea Subang Parade was incorporaled in Malaysia an 4 June 1897 under the Act
as a private limited company under the name of Restoran Cversea (Subang Jaya)
Sdn Bhd and subsequently assumed its present name on 7 Seplember 1993
Oversea Subang Parade commenced business on 18 August 1597,

Currently, OQversea Subang Parade is principally involved in the operation of
restaurant. Oversea Subang Parade produces fine Chinese cuisine with special
emphasis on unigue Cantonese themed restaurant.

The authorised share capital of Oversea Subang Parade is RM1,000,000 comprising
1,000,000 ordinary shares of RM1.00 each whilst its issued and paid-up share capital
is RM550,000 comprising 550,000 ordinary shares of RM1.00 each. The changes in
the issued and paid-up share capital of Oversea Subang Parade in the past three (3}
years up to LPD are as follows:-

No. of Cumulative issued and

Date of allotment shares Parvalue Consideration paid-up share capital

(RM} (RM)

Batance  broughl 500,000 1.00 Cash 00, DH
forward

22.07.2008 50,000 1.00 Bonus share 550,000
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(i}

[xiv)

Tenshou Trading

Tenshou Trading was incorporated in Malaysia on 8§ August 1997 under the Act as a
private limited company under the name of Food Court Overses Sdn Bhd and
subsequently assumed its present name on 1 June 2000 Tenshou Trading
commenced business in year 2000,

Currently Tenshou Trading is principally invelved in the trading of food products.

The authorised share capital of Tenshou Trading is RMA1,000000 comprising
1,000,000 ordinary shares of RM1.00 each whilst its issued and paid-up share capital
is RMS500,002 comprising 500,002 ordinary shares of RiM1.00 each. There has been
no change in the issued and paid-up share capital of Tenshou Trading in the past
three {3} years up to LPO.

Tsim Tung

Tsim Tung was incorporated in Malaysia on 29 November 2004 under the Act as a
private limited company. Tsim Tung commenced business an 29 November 2004,

Currently. Tsim Tung is principally involved in the operation of café.

The authorised share capital of Tsim Tung is RMS00,000 comprising 500,000
crdinary shares of RM1 00 each whilst its issued and paid-up share capital is
RM250,000 comprising 250,000 ordinary shares of RM1.00 each. The changes in the
issued and paid-up share capital of Tsim Tung in the past three (3) years up ko LPD
are as follows:-

Mo. of Cumulative issued and

Data of allotment shares Parvalue Consideration pald-up share capital

(RM) {RM)

Balance broughl 100,000 1.00 Cash 100,000
forward

Q2.07. 2007 50,000 1.00 Cash 150,000

02.07.2009 100,000 1.00 Bonus share 250,000

Save as disclosed above: -

the subsidiaries do not have any subsidiares or associated company; and

the subsidiaries do not have any outstanding warrant, options, convertible securities
or uncalled capital as at LPD.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

42



[ Company No. 317155-U |

6.

BUSINESS OVERVIEW

6.1

Our principal activities, products and services

()

Business model

Our business model is depicted in the figure below:-

Operation of Manufacturi
Food Services nutacturing
Butiness Focus Chutlets of Baked Products
Core Revenus Dperation of Cperation of Oporation of Manufacturing of
Streams Chain Chinese Caté Dim Sum Outlet Moon Gakes and
Restaurante Cther Baked product:
Jf Inlermediarias ™
- (Distrbutors,
Target Markel Eng-Consumers ressions.
Relailars)

Established
Brand Nams and
Reputation

Award Winning Ecancmias
Restaurants of Scale

Compeiitive Advantages |/
and Key Strengths

Business Export
Diversity iMarkets

Business Focus

Our business is focused on the operation of food services outlets and manufacturing
of baked products. For the FYE 2008, the operation of food services outlets and
manufacturing of baked products accounted for 84.0% and 15.7% of our tfotal
revenue respectively,

Core Revenue Streams

Qur revenue streams are derived from the operation of a chain of Chinese
restaurants, café and “dim sum” outlet and the manufacture of moon cakes and other
haked goods.

We operate our chain of Chinese restaurants under the brand name ‘Restoran
Qversea” (#51%), while our café and “dim sum” outlet operates under "Tsim Tung"
and “Restoran Qversea" (#§7} X) brand respectively,

Qur chain of “Restoran Oversea” (#5+X) is focused on fine dining Chinese cuisine,
while “Tsim Tung” is based on a café format to cater to casual dining. “Restoran
Oversea” (#87-X) also focuses on serving “dim sum”. Qur diversity in food services
format enlarges our potential market where we are able to cater to differing customer
needs and segments, occasions and food preferences. Our business diversity, which
incorporates manufacturing, provides us with avenues for business growth,
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Target Market

Our target market for our foed services operations is the end-consumers, while our
target market for our manufactured baked products are the end-consumers as well as
intermediaries such as distributors, wholesalers and retailers. As at LPD, we have
fifteen (15} distributors for our own manufactured baked products for the following
countries:-

Country No. of distributors

Malaysia

- Johor

- Selangor
- Malacca
Pahang

- Terengganu
Australiz
MNew Zealand
PRC
Melherlands
FPapua New Guinga
Indoneasia

us

Total

T U | i O S ]

-
th

Our two-prong strategy of targeting end-consumers enables us o maximise profits,
while targeting intermediaries enlarge our product distribulion coverage.

Principal activities

Qur Group's business activities are depicted as follows -

I

Qperation of a “I . Manutaciuring of
Chain of Chinese  j Dpﬁg;::ﬂ of D:ﬁ_lp;?;ug 51:21 Moon Cakes and
Rasiaurants J Iher Bakad Pradodt

We are primarily involved in the operation of food services cullets comprising the
fellowing:-

- chain Chinese restaurants;
- cafe; and
- "dim surm” nutlel

We are alse engaged in the manufacturing of baked products focusing on moon
cakes and other baked products, including egg-rells and cookies,
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i}

Principal products and services

{a)

Cperation of chain Chinese restaurants

Our core competency is in the aperation of chain |
Chinese restaurants, which are undertaken by the
following subsidiaries:-

- Overses lmbi;
- Oversea BBSP:
- Haswaytian Restaurant

- Jalan Datoh, Ipoh, Perak, and -
. Jalan Seenivasagam, Ipoh, Perak Cng of aur Chimase
. Overses PJ' reslauranis iocalad in Jafan

fmbi. Kuste L
- Owversea Subang Parade: and mbi. Ruate Lumaur

- Owversea Jaya 1.

For the FYE 2008, the cperation of chain Chinase restaurants contributed
RM51.1 million, which accounted for 78.5% of our Group's total revenue.

Qur Group's chain of Chinese restaurants operates under the brand name of
"Restoran Oversea" (#i7 X). Our chain of Chinese restaurants specialises in
lccal Cantonese cuisine.

Our menu of dishes exdends to approximately one hundred and fifty {150)
different dishes comprising meat, seafood, vegetables, bean curd and others.
All these dishes are cooked in various methods including braising, steaming,
stir-frying, deep frying, stewing and boiling. Furthermors, we have in-house
capabilities to customise dishes based on reguirements for walk-in
Customers.

it addition, we also provide banquet services for varicus ceremaonigl dinners
and accasions, including wedding, full moon, birthday cccasions as well as
company annual dinners. With in-house facilities and expertise, we are
capable of sustomising a banguet menu with a range of five (5} to nine (2)
different dishes to meet customers’ specifications and reguirements.

Some of our local signature Cantonese dishes which we are famous for in
qur chain Chinese restaurants are as follows:-

Steamaed Bamboo Fish in Sopa Sauce Braiced Homemade Beancurd wilh
Felota
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(c

Far Fried Tiger Prawn in Wesiern Styfe Str Fried Mixed Vegetables wilh
Befacan Sauce

Operation of café

We are also engaged in the operation of café, which is undertaken by our
wholly-owned subsidiary, Tsim Tung. The café is based on the Hong Kong
style café concept commonly known in Cantonese as "Char Chan Teng" We
serve casual fast food comprising a mixture of Hong Kong, local Malaysian
fare and Western cuisine.

Cumently, we have one café located in Pandan Indah, Kuala Lumpur
operating under the brand name “Tsim Tung".

Some of the typical food provided in our café include:-

- noodles;
- mixed rice plates {including rice with meat and vegetables);

- others, including breads and cakes {such as French toast, butter and
[am on toast, ‘polo’ buns and sandwiches), burgers and soups; and

- baverages (including Hong Kong style milk tea, lemon tea and coffee
and others) and desseris.

For the FYE 2008, the operation of café outlet contributed 3.6% to our
Group's revenug, which amounted to RM2.3 millign.

Operation of “dim sum™ outlet

We currently operate a "dim sum” outlet, through our wholly-owned
subsidiary company, namgly Oversea Dian Xin. The “dim sum’ outlet
operates under our brand name of “Restoran Oversea” ({B7-%) and is
located in Sri Petaling, Kuala Lummpur. The cuttet has a floor area of 3,920
square feet. The opening hours of our “dim sum” outlet starts early in the
mornings until the [ate afternoons.
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Our "dim sum™ outlet is another type of Chinese cuising covering 3 wide
variety of dishes, which are commonly steamed or deep fried and served in
small porigns. They include a variety of buns, dumplings, meaty dehights,
crispy fried cakes, pastries and other savouries,

For the FYE 2009, revenue derived from the operation of “dim sum" outlet
amounted to RK1.2 millian, representing 1.9% of our Group's total revenue.

{d) Manufacturing of moon cakes and other baked products

Part of our business alsc involves the manufacturing of moon cakes and
other baked products, which is undertaken by our two (2) wholly-owned
subsidiaries, namely Haewaytian Cake Mouse and Oversea Confeclioneries.
Currently, we have two (2} manufacturing facilities which are located near to
each other in Shah Alam, Selangor with a total built-up area of 62,535 square
feet. The two (2) separate facilities are to accammodate halal and nan-halal
products manufacturing.

For the FYE 2009, manufacturing of moan cakes and other baked products
contributed RM10.2 million, which accounted for 15.7% our Group's fotal
revenue,

Maoon cakes

Moon cake is a type of Chinese pastry that is traditionally eaten during the
Chinese Mid Auturnn Festival between late September and early Octaber.
Moon cakes traditionally have a crust of pastry made mainly from sugar, four
and gil, which &ncase various ingrédients including lotus paste, egg yolk,
seed paste, bean paste and others.

Our praduction of moon cakes starts approximately three {3} months pricr to
the Mid Auturmn Festival, Qur first few batches of moon cakes are for our
overseas markets, which reguires more time for transportation. We have in-
house facilities and capabilties to handle large volume production for a
period of approximately three (3) months, For the FYE 2009, we
manufacturad approximately 1.6 million pieces of moon cakes.

FPraparation and cogking of ipfus seed pasle
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Filling and moulding of moon cakes

Process flow for the manufacture of moon cakes
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