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| Company No. 800981-X |

4.

INFORMATICN ON OUR GROUP (Cont'd)}

4.2.6

4.2.7

4.2.8

Brand Mames, Patents, Trade Marks, Licences, Technical Assistance
Agreements, Franchises and Other Intellectual Property Rights

As a1 LPD, cur Group does nol have any patents, trade marks, technical assistance
agreaments, franchises or intellectual property rights.

Dependency on Patents, Llcences, Industrial, Commereial or Financial
Contracts

{a) Dependency on Patents and Intellectual Property Rights

Cur Group is not dependeni on any patents and intellectual property tighls for
our business operation.

{b) Dependency on Major Licenses

Save agz dizclosed in Section 425 of this Prospecius, our Group is nol
dependent on any other major licences.

{c) Dependency on indestrial, Commercial and Financial Contracts

There are no material agreements or contracts {formal or informal), as at
LPD, which have been entered inte by cur Group with third parties which our
Group is highly dependent.

Principal Markels

Our Group is an “integrated service provider', which can be defined as a group of
companies that both bulld vessels for sale as well as charter. This provides our Group
with the flexibility to choose the best option that fits our overall strategy at any particular

point,

Our Group's proforma cansalidated revenue contribution by principal markets for the
FYE 31 December 2006 and 31 December 2007 is as follows: -

Hevenue for FYE 31 December Rewvenue for FYE 21 December

Markets 2006 2007
RM000 % RM'000 o,
Domestic 32,600 34 21.772 20
Foreign 64,091 66 130,858 BO
Total 96,691 100 162,670 100

In addifion to our Malaysian operations, our Group alse exports our products and
services abroad, which reflects posiively on our capabilities and repufation in the
international markets, Our exports as a percentage of annual revenue has grown
steadily, from 6% in 2006 1o 80% in 2007,

Our exports in 2007 are to countries, amongsl olhers, Australia, Singapore,
Netherlands, Norway and Egypt.

Details of our major customers are set out in Section 4.9 of this Prospecius,
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429 Market Share

The ‘integrated service providers,’ specific to the offshore oil and gas industry
{Malaysia)

There are approximately fifteen (15) shipbuilders and marine vessel charterers
raspeciivaly in their individual market segments, specific fo the offshore ail ard gas
industry in Malaysia. As can be sean in the figure below (listing both shiphuilders and
vassel charterers) most players focus exclusively on either shipbuilding or charlering.

A brief list of companies, and their involvemnent in either the shipbuilding or chartering
tusiness within the offshore oil and gas industry {Malaysia), 2007 is as follows: -

Chartering
{0l &Gas)

Name of Campany Shipbuilding

(Ol &Gas}

Ajang Shipping Sdn Bhd
. “Alam: Maritim Regources Barhad: i =500
Benaya Dockyard Sdn Bhd .

' i Armada Navigation Sdn Bhd & 538 EHE
Coastal Contracts Berhad
£ Dayang Teras Shipyard Sdr Bhd -
Muhibbah Marine Engineering Sein

:1:.:'-:?
_ Yes

i - ™ L ARSI T
§ TSR e T

r.ﬂ

However, given that both shipbuilding and chartering of matrine vessels are inter-
dependent, players that have established ‘inlegrated services” between the two have
a strong and unique competitive advantage over their peers. In 2007, there were only
two (2] ‘integrated service providers’ in the Malaysian offshore oil and gas industry.
The major player was our Graup, followed by Dayang Teras Shipyard Sdn Bhd,

Market share in the shipbuilding Industry for marine vessels in the offshere oil
and gas industry (Malaysia)

In 2006, the revenues genetated by locally-owned shiphuilders in Malaysia, specific to
marine vessels or offshore support vessels ("OSVs") built for use in the offshare oil and

gas industry, was ssfimated at BM730 million. The industry is segregated info three
categories of shipbuilders, namely Category A, Category B and Others.,

Matket share” in the shj ding industry for marine vessels i

and gas industry (Malaysia), 2006*

CHhe e

Calagory &
S19%:
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Meols: -
* Markel share is calculated based on annual revenueas in 2008; and

Revenuas were oblained from annual reporis and audiled accounts, as well as
estimated lhrough primary research,

Category A consists of market participants with estimated revenues of above RM100
millicn, and cumulatively have 51% market share. Category B consists of market
participants with revenues of between HM25 million to AM100 million and
cumulatively have 38% market share. Others include marke! participants with
individual revenues of not mere than BRM25 million each, and cumulatively have 11%
market share. In 2006, with revenues of BMS57 million from our shipbuilding division,
our Group held 8% of market share.

List of market participants according te category for
shipbuilding {Malaysia}, 2006

Category A Category B

) Cnastal Cnntracts Berhad _ Berj aya Dockyard Sdn Ehd

) Nam Chenng -Duckyard Sdn Sérawak Sllpways Sdn | Bhd
Bhd
TR e 2SI VARG San BRG

Market share in offshore il and gas vessel charter market (Malaysia)

I terms of revenue, the total charder market for OSVs in Malaysia {including both
lacal and forgign players) is estimated at RM2.2 billion in 2006. From this amount,
approximately 40% or around AMI00 millicn are contributed by local players.

According to number of vessels, there wers an eslimated two hundred (200) vessels
chartered in the local offshore oil ard gas industry in 2007 operated by about fitteen
{15} major Malaysian companies. However, the industry is also served by foreign
players (estimated at 60%}) due to the shortage in supply and availability by
iataysian-owned companies, and the high demand following increased upstream
activities due to escalating ail prices in recent years,

In 2006, revenues generated by the locally owned and operated vessel charterers in
Malaysia, specific to matine vessels or J5Vs chartered in the offshore oil ard gas
industry, was estimated at BMS00 million. The market is segregated imo three
pategories of vessel chartarers, namely Categery A and B, and Others.

Market share* in offshare oil and gas charter market [Malaysia), 2006*

CHhara

Calegory A
55%
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4.2.10

4.2.11

Male, -

Marke! share s caloulzted based on annual revanues in 2006, and
Roavanuas were oblained from annual reports and audited accounts, as well as
esiitnated through primary ressarch

Category A consists of market participants with estimated revenues of above RMi00
million, and cumulatively have 65% market share, Categary B consists of market
participants with revenues of between AM25 million to RMI100 milion and
cumulatively have 28% market shars. thers include market participants with
indimvidual revenues of not more than RM28 million each, and cumulatively have 7%
market share, In 2006, with ravenues of RM32 millln from our vessel chartering
division, aur Group beld 4% of market share.

List of market participants according te category for

ess5e| chartering (Malaysia), 2006

Category A Category B Others

Alarn Marittm Rasources Ajang Shipping Sdn Bhd Around 7 players

o sdnBhd « -

Petra Perdana Berhad

e Sdndhd
Syarikat Borcos Sdn Bhd. - .7 v Seafink Groug. [ o

fSource: Independent Market Research of the Olf and Gas Marine Vessel Charler
Market and Shipbuilding industry in Malaysia prepared by Frost & Sulfivar)

Seasonality of services

The upstream oil and gas indusgiry is highly cyclical and does not follow a reqular
patiern. Typically, invesimeants and exploration in the upstream sector are high when
ail pricas are high. On the same note, investments take a hit when oil prices drop. In
a nutshell, investments are generally made faking into consideration the prevailing
market pricg of crude oil. Shipbuilders and shipewners that build and supply marine
vassels are also subject to such market downturns that are inherent in the cyclical oil
and gas indusiry.

The offshore support services industry in Malaysia is subject 1o adverse weather
conditions iL.e. monsoon seasons. During such perieds, short-term chartered vessels
may be subject to down time. However, as our Group's offshore support services are
nol confined to any particular geagraphical location, any adverse impaci due to bad
weather conditions is minimised.

GQuality Control/Management Procedures/Programmes

Our Group endeavours o achieve the following quality poliey in conducting our core
business activiies of shipbuilding and chartering of vessels. Our total quality
management concept will be achieved by firm determination and positive participation
of all our personnel, including top management and individual staff by: -

L providing clients with satisfactory products and services that comply with
applicable statutory regulations and clients’ contractual requirements;

& strengthaning individuat ahilities and functions of organisational units;

& fulfilling individual responsibilities as assigned,
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> setting measurable objectives and continualy improving the quality
rmanagemant system; and
e carrying out operalions safely without causing harm to the environment

Our Group's personnel, from directars to individual staff, regardless of working
places, proceed wilh the directives set forth in this quality policy. In addition, our
Group will practice our Quality Management System that complies with our
requirements of IMO, flag states, classification sccieties and other maritime industry
organizations.

Quality Management Gbjeclives

Our Group’s top managerment and all individual staff are commitied to achieve the
following objectives: -

o improving efficiency and effectivenass of our core buginess activities;

o ensuring every persannel fully understands procedures and implementation
of audits (review, verification and validation) in thair daily jobs;

axecuting daily jobs salisfactorily to achieve targets, according to specified
prucedures, preventing non-conformitias and minimising losses; and
managing non-conformittes  effectively and  ensuring  implementation  of
corrective and preventive actions in a safe manner

LB

Quality Control and Assurance

Cur Group's shipyards place great emphasis on quality contrgl and quality assurance
procedures i order to manufacture products to the highest practical standards of
guality that meets the contracted customer raquiremants,

Within the shipyard, expenenced supervisors and technical managers serve as focal
points for all guality monitoring activilies. The vessels are subject to various tosts,
which include among others air test, hydro test, thickness test and stability test. In
addition to our internal quality proceduras, external surveyors ave involved at every
stage of the building process right from the beginning of drawing stage to the delivery
of completed vessels,

The vessels are required to meet the sttingenl internalional quality and safety
standards in the cedification process. Only upon issuance of all the required class
regulatory certificates shail the vessel be deemed seawarthy.

HSE

We believe that the health and salety of our crew is of utmost importance and
recognise our duty to provide safe working conditions, minimise incidences of injurtes
to personnel and protect the environment. Business operations are performead with
strong emphasis placed on safety, health and snwironmental protection. This is
achieved by following our Safety Management System {"SMS") that datails standard
cperating procedures,

The HSE systermn is applicable to vessel operations, shipyards, management and
related activities of our Group. Any non-standard work is analyzed by risk, with
potential hazards identified and preventive measures introduced.

H5E Objectives

Our Group believes that HSE are the responsibility of management and all personnel

and are therefore an integral part of our duties. Our Group's HSE objectives include
the following: -
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4.2.13

4.2.14

= to provide safe and efficient offshore supply'maring services in accordance
with applicable international legal requirements

< te practise safety at sea by establishing safeguards against identified risks

o to prevent human injury cr Igss of life by adopting safe working practices and
providing a safe working environment

o o prevent damage to property and pollution to marine environment

- to maintain a competent and motivated work force threugh training angd

continuous improvement of safety management skills, including preparing far
emergencies related both to safety and environmant protection,

As such, we endeavour to achieve objectives based on IMO's International Safety
Management {TISM'} code and by taking into accourt all guidelines and standards
recommendad by IMO, flag states, classification societies and other maritime industry
grganizations.

Owr Group's safety committes meetings are held quarterly.
SMS

Our Group has established a SMS for all vessels, irrespective of whether they ars
requirad 1o comply with regulatory requirements. This ensures that all vessels ara
managed under the highest salety standards. In maintaining our Group's
managemeant system, reference is made to the latest editions of the following codes
and laws, as applicable: -

< International management code of the safe operation of ships and pollution
prevention {ISM codel- MO

&+ SCOLAS (Safety of life at Sea) - IMO

] MARPOL {Marpel 73/78 is the International Comvention for the Prevention of
Pollution From Ships, 1873 as modified by the Protacol of 1978 {Marpol is
short for marine pollution and 73/78 short for the years 1973 and 1%78)) -
MO

o COLREGS (international regulations for preventing colfision at sea} — IMO

o STCW 85 {international convention on standards of training, cedification and

walch-keeping} IMO

Code of safe working practices for merchant seamen
Bridge procedure guide- 105

Merchant Shipping Ordinance 1952 (Malaysia)

-
o

g

Research and Development (R&D)

Cur Group does not have any research department as this is not required since our
Group uses proven designs that have already been tested when building vessals,
However, our Group will continue to keep abreast with the latest development and
technologies available to shipbuilders to remain competitive.

Meanwhile, our chartering division will continugusly strive to develop and enhance the
quality of our services through staff training, development programmes and external
confarences.

Interruptions in Business for the Past Twelve (12) Mcnths

There has nevsr been any interruption in the form of trade dispules or major

operational breakdown occurning within and outside our Group that significantly
impaired our Group's business performancs during the past twelve {12} months.
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4.2.15 Key Achievements/Milestones/Awards

Year

1975

1997

1959

2003

2005

2006

2007

2008

Key Milestone

Acquired the first vasse!, ‘Majulah 1'

Invested in & shipyaed in Krokop Road, Min, Sarawak, through
Ihe acquisition of a strategic stake in 3858
Production capacity of one {1} vassel a year

First vessef purchased by the chartering division from our
Group's own shipyard - a 48M landing craft named Sealink
Vigtoria

Acquired seven (7] new vessels of mostiy tugs and barges
Acquired industrial land in Kuzla Baram (11.7 hectares] for
future expansion

Acguired industrial land adpacent lo ouwr Shipyard at Krokop
Road to increass producticn capacily

Ingreased Moot size to twenly-two (22} wvessels with the
acquisition ol elewen [11) vessels, including tugs, barges,
landing crafts and multi-purpose vessels

Began construction of our Group’s second shipyard at Kuala
Baram

S5B became Intemational Safely Managemenl {ISM) certified,
by the Marine Department, Malaysia

First few wvessels oblained Safety Mapzgament Cerlficate
(“SMC") namaly Sealink Victoria 3 and Sealink Yictoria 4

HSE depariment was set up to meet the stingent Health &
Safety Managemen Standards of aur Group's chartarars

First vessel constructed at Kuaka Baram yard and scld to our
chartaring division

Six {6) vessels daliverad during the year

SESSE ghtained pioneer stalus for shipbuilding and ship repair

Other vessels within our Group namely Sealink Vanessa 4,
Sealink Vanessa 6, Sealink Victaria 2, Seagood Victoria 6 and
Sealink Maju 21 obtained SMC

Seven (7} vessels delivered during the year

Zera Lost Time Injury LTI for our fleet of vessels for the year
of 2007

Acguired two {2) oilichemicsl cariars, which is expected to be
deliverad In year 20140,

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLAMK]
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4.2,16 Modes of Marketing/Distributians/Sales

Maintain Close Relationships with Shipping Agents and Brokers

Qur Group distributes our products and services through shipping agents and
brokers, who earn & commiasion from the business they introduce 1o ug. However, in
the shipbuilding and chartering business, our website agems and brokers do not
pledge loyalty or act as exclusive distributors for a specific shipbuilder ar shipownar,
due to the dynamigs of the industry i.e. ships are sold and vessels are chartered on a
first come, first serve’ basis.

Qur Group strives o maintain close relationships with brokers across Malaysia for our
shartenny division, while we work with various brokers inlernationally to market our
newly-built vessels for salg. In addilion, we have an office located in Singapore to
facilitate technical discussions with our chients and suppliers. This includes potantial
fgreign clients that use Singapore as their reginnal headgquarters in South East Asia.

Atend industry Seminars, Briefings and Trade Fairs

Cur Group paricipates in various regional conferences, seminars, briefings and trade
fairs related to both the oil and gas and maritime industries. These evants are not
reslricted to Malaysia, but also cther countrizs, For example, some of these include
the: Maritime Exhibition in Singapore and Ghina. Printed matenals such as catalogues
and brochures are distributed at such events in order to create greater wisibility and
awarenass of our Group's products and services,

Product Exhibitions

Our Group also padicipates in product exhibilions to showcase our latest maring
vassels and ship models. For example, our Group participated in the Gulf Martime
Exhibitior in 2008 and the Middle East Workboats 2008 exhibition held in Abu Dhabi
in April 2008. It should be noted that in general, not all shipbuilders participate in
product exhibitions on & regular basis. This is simply becavse of the lead time
involved in shipbuilding, combined with limitations in the number of ships that can be
dehvered each year.

Create Market Awareness via Media

Upon delivery of newly-built vessels, our Group ensures media coverage, articles and
other write-ups describing our latest achievements in shipbuilding. These include
magazines like 'Workboat World' as well as our own dedicated website. Cur Group
helieves that the madia plays an important role in helping us gain greater wisibility in
both the local and international markets, and creates positive enguiries and referrals
from the shipping industry and overall business community.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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4.3

OUR SUBSIDIARIES

434

4.3.2

SPSB

{2

{b}

{c)

(ch

(e)

SSB

{a)

(b)

Background and History

SPSB was incorporated in Malaysia under the Act on 8 January 1990 as a
private limited company under the name Ultramas Sdn Bhd and assumed its
present name on 4 September 1957, SPSB commenced its operations in
1998.

Principal Activities and Products/Services

SPSB is principally engaged in regional and coastal shipping business.
Substantial Shareholders

5PEB is 8 wholly owned subsidiary of our Company.

Share Capitai

The authorised share capital of SPSB is RMS500,000.00 comprising 500,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
ol SP5B as at LPO is RMS00,000.00 comprising 500,000 ordinary shares of
AM1.00 each.

The changes in the issuad and Rully paid-up share capital of SPSB since it
incorporation are as follows: -

No. of Cumulatlve
Dae of ' Par lesued and
Alictment :I]I.I::t.; Value Consideration Paitt-up
Share Capital
{RM} {RM}_
09.01.1930 2 1.00 Subscribers' Shares 2
0407, 2000 489,998 100 Cazh 500,000

As at LPD, there ara no outstanding warrants, options, convertible securities
or uncalled capital of SPSB.

Subsidiary and Associated Company

As at LPD, SPSE has one (1) subgsidiary, BVSE. SPSB does not have any
other subsidiary or associated company.

Background and History

S8B was incorporated in Malaysia under the Act on 4 September 1874 as a
private limited company and commenced its operations in 1975,

Principal Activities and Products/Services

The principal activities of S5B is shipping busineszs and letting of praperties.
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4.33

(c)

{d)

(e)

ESSB

(a)

{b)

{c)

()

Substantial Sharehalders

SS8B is a wholly owned subsidiary of our Company.

Share Capital

The authorised share capital of SSB is RM2,000,000.00 comprising
2,000,000 ordinary shares of RM1.00 each. The issued and fully paid-up
share capital of SSB as at LPD is RM1,500,000.00 comprising 1,500,000

ordinary shares of RM1.00 each.

The changes in the issued and fully paid-up share capital of S5B since its

incorporation are as follows: -

No. of Cumulative
Dalae oof ’ Par lagusd and
Allotment ::::;‘:d Value Conslderation Faid-up
Share Caplial
{RM} (RM)

04.08.1974 3 1.00 Subscribers' Shares 3
13.05 1876 60,000 1.00 Cash 60,003
15114877 6,887 1.00 Cash 115,000
07.03.7904 1,385, (HH} 1.00 Cash 1,500,000

As at LPD, there are no cutstanding warranis, opticns, convertible securities

ot uncalled capital of 35B.

Subsidiary and Associated Company

As at LFD, S5B does not have any subsidiary or assoctated company.

Background and Histary

ESSB was incorporated in Malaysia under the Act on 13 April 2004 as a
private limited company and it has yet to commence operations as of LPD.

Principal Activities and Froducts/Services

ESSE is regional and coastal shipping business.

Substantial Shareholders

ES5B is a whelly owned subsigiary of our Company.

Share Capital

The authorsed share capital of ESSB s RM1,000,000.00 comprising
1,000,000 ordinary shares of Ri1.00 each. The issued and mlly paid-up
share capital of £85B as at LPD is A1 ,000,000.00 comgrising 1,000,000

ordinary shares of RM1.00 each,

The changes in the issued and fully paid-up share capital of ESSE since ita

incorporation are as follows: -
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4.34

(e)

NSSB

{a)

(b}

(c)

(d)

(e)

No. of Cumulative
Date of * Par . . lgated and
Miotment  fre®  vaiue Consideration Paid-up
Shara Capital
{RM} {RM)

13,04, 2004 2 1.00 Subsoribers' Shares 2
11.01,.2005 460 998 1.00 Cash S00,0H
15.04. 2005 S0H,000 1.00 Cash 1,000,000

Ag at LPD, there are no cutsianding warrants, options, convertitle securities
or uncalled capital of ESSEB.

Subsidiary and Associated Company

As at LPD, ESSBE does not have any subsidiary or associated comparny.

Background and History

NSSB was incorporated in Malaysia under the Act on 2 July 2003 as a
private limited company and it commmenced its operations in 2004,

Principal Activities and Products/Services

MSSE is principatly engaged in regional and coastal shipping business.
Substantial Shareholders

NSSB is a wholly owned subsidiary of our Company.

Share Capital

The authorised share capital of NSSE is RM100,000.00 comptising 100,000
ordinary shares of BM1.00 sach. The issued and fully paid-up share capital

of NSSB as at LPD is BM2.00 comprising 2 ordinary shares of HM1.00 each.

The changes in the issued and Jully paid-up share capital of NGGE since its
incorporation are as follows: -

Date of lmrgf Par Congideralion f;;T:éa:::
Allptment :" tt:d Value Paid-up
o Share Capital
(RM) {AM)
02.07.2003 2 1.00 Subscribers’ Sharas 2

Bs at LPD, there are no outstanding warrants, options, convertible securities
or uncallad capital of NSSB.

Subsidiary and Associated Campany

As at LPD, NSSE dogs not have any subsidiary or associated company.
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4.3.6

SBSB

{a}

(2}

()

(d)

{e}

SMSB

(a)

{b)

{c}

Background and Histary

SBSE was incomporated in Malaysia under the Act on 13 October 1976 as a
private limited company and it commenced its operations in 1977,

Principal Activities and Products/Services

SBSB s principally engaged in shipping business.

Substantial Shareholders

SBSB is a wholly owned subsidiary of our Compary.

Share Capital

The authorised share capital of SBSB is RMS00,000.00 comprsing 500,000
ordinary shares of BM1.00 each. The issued and fully paid-up share capital
of 5BSB as at LPD is RMB00,000.00 comprising 500,000 ordinary shares of
Hid1 .00 aach.

The changes in the issued and fully paid-up share capilal of SBSE since its
incorporation ars as follows: -

of No. of Gumulaﬁv:
Daje y Par . Inaued an
Allotment :#:;‘:d Vakue Consideration Paid-up
Share Capital
(RM} (R}
13101976 2 1.00 Subscrihers' Shares by
29119977 199 848 1.00 Cash 204,000
06,06, 2003 00,000 1.00 Cash S{H, 000

A3 at LPD, there are no outstanding warrants, options, convertible securities
or uncaited capital of SBSB.

Subsidiary and Associated Company

As at LPD, SBSE does not have any subsidiary or associated company.

Background and History

SMSEB was incorporated in Malaysia under the Act on 7 October 1991 as a
private limited company under the name Vigil Wise Sdn Bhd and assumed its
present hame on 25 July 2002, SM5B commenced its operations in 2004,
Frincipal Activities and Products/Services

SMSE is principally engaged in regional and coastal shipping business.

Substantial Sharehclders

SMSB is a wholly owned subsidiary of our Company.
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4.3.7

{d)

(e)

ESE

(a)

(&)

(e)

(d)

Share Capital

The authotised share capital of SMSB is RMS500,000.00 comprising 500,000
ordinary shares of HM1.00 each. The issued and fully paid-up share capital
of SMSB as at LPD is RM500,000.00 comprising 500,000 ordinary shares of
AM1.00 each.

The changes in the issued and fully paid-up share capital of SMSB since its
incarporation are as follows: -

No. of Cumulalive
Dt of ) Par . Issued and
Allotment :I'I':m Value Consideration Paid-up
Share Capltal
(AM) (AM]

07101991 2 1.00 Subscribers' Shares o
3010201 9.894%8 1.00 Cazh 10,000
24 06 2004 490 000 1.00 Cash S043,000

As al LPD, there are no outstanding warranis, options, convertible securities
or uncallad capital of SMSB.

Subsidiary and Associated Company

As at LPD, SMSB does not have any subsidiary or associated company.

Backgroune and History

ESB was incorporated in Malaysia under the Act on 21 Fabruary 2002 as a
private limited company and embarked into the shipping business in 2003,

Principal Activities and Producta/Services

ESB is principally engaged in regional and coastal shipping business and is
presently dormant.

Substantial Shareholders

ESB iz a wholly owned subsidiary of our Company.

Share Capital

The authorised share capital of ESB is RM500,000.00 compnsing 500,000
ardinary shares of RM1.00 each. The issued and jully paid-up share capital
of ESB as at LPD is R/M500,000.00 comprising 500,000 ordinary shares of
Ri1.00 sach.

The changes in the issued and fully paid-up share capital of ESB since its
incorporation are as follows: -
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4.3.8

{e}

SESSB

{a)

(b}

(c)

(d)

No. of Curnulative
Datas of y Par laausd and
Aflotment  SVEMR e Consideration Pald-up
Allatted
Share Capltal
(RM] {AM)

21.02.2002 z2 1.00 Sutwsoribars’ Shares 2
27.05 2004 499 008 1.00 Cash 500,000

As at LPD, there arg no outstanding warrants, optionsg, convenible securities
or uncalled capital of ESB.

Subsidiary and Assaciated Company

As at LPD, ESE does not have any subsidiary or associated company.

Background and History

SESSB was incorporated in Malaysia under the Acl on 25 May 2004 as a
private limited company under the name Maju Megajaya Sdn Bhd and
assumed its present name on 25 July 2005, SESSB commenced s
oparations in 2006,

Principal Activities and Products/Services

The principal activity of SESSB is shiphuilding, repair of vesssls and related
works,

Substantial Shareholders

SESSE is a wholly owned subsidiary of our Company.

Share Capital

The aulhorised share capital of SESSB is BM10.000,000.00 comprising
10,000,000 ordinary shares of RM1.00 each. The issued and iully paid-up
share capital of SESSB as al LPD is Al1,500,000.00 comprising 1,500,000
ardinary shares of AM1.00 each.

The changes in the issued and iully paid-up share capital of SESSE since is
incorgoration are as iofllows.: -

No. of Cumulative
Date of ) Par . lsauad and
Alitment  SMEEE gty Considaration Paid-up
Share Capital
{AM} {RM}

25052004 2 1.00 Subseribers' Shares 2
28 07,2005 489,598 1.00 Cash 500,000
24.04 2007 500,03 1.00 Cagsh 1 DHH, 000
04.06.2007 500,000 1.00 Cash 1,500,000
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(€)

SRSH
(a)

{B)

{c}

()

(e)

As at LPD, there are no outstanding warrants, options, convertible secusilies
or uncalled capital of SESSB.

Subsidiary and Associated Company

As at LPD, SESSB hag one {1} subsidiary, BIMSE., SESSE does not have
any other subsidiary or associated company.

Background and History

SRSE was incorporated in Malaysia under the Act on 11 August 1998 as a
private limited company and it commenced its cperations in 2003,

Principal Activities and Products/Services

SRSB is principally engaged as ship owner and operator.

Substantial Sharehelders

SHSE is a wholly owned subsidiary of our Company.

Share Capital

The aulhorized share capital of SRSB is AM500,000.00 comprising 500,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
of SASE as af LPD is BMS00,000.00 comprising 500,000 ordinary shares of
Hi1.00 each,

The changes in the issued and fully paid-up share capital of SRSB since its
incorporation are as follows: -

Date of No. of Par Considerat] II::::::::III::
Allotment  AMeeS Value onsideration . :gt::]m
(RM) {RM)
11.08.1958 2 1.00  Subscribers' Shares 2
20.10.18958 19,998 1.00 Cash 20, 0LHD
30071999 230,000 1.00 Cash 250,000
26.04 2004 250,000 1.00 Cash £00,060

As at LPD, \herg are no outstanding warrants, options, convertible securities
or uncalled capital of SASE.

Subsidiary and Asscciated Company

Ag at LPD, SRSB does not have any subsidiary or associated company.
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4.3.10 SMGSB

(a)

(b)

{c)

{d}

{e)

4311 CMSB
(a)

{t)

(c)

Background and History

SMGSB was incorporated in Malaysia under the Act on 4 October 1892 a5 a
private limited company wnder the name Bunga Wijayamala Sdn Bhd and
assumed its present name on 4 Seplember 1897, SMGSE commenced its
cperations in 2001,

Principal Activities and Products/Services

SMGSB is principally engaged in regional and coastal shipping business.
Substantial Shareholders

SMGSB is a wholly owned subsidiary of cur Company.

Share Capital

The authorised share capital of SMGSB s RMS00,000.00 comprising
500,000 ordinary shares of BM1.00 each. The issued and lully paid-up share
capital ol SMGESE as at LPD is BMS500,000.00 comptising 500,000 ordinary
shares of RM1.00 sach.

The changes in the issused and fully paid-up share capital of SMESE since its
incorporation are as lollows: -

Ds Mo. of Cumulative
te of y Par . " Iasued and
Altctment :]?:;':d Value Consideration Paid-up
Share Capital
{BM) (AM)
14.10,1992 2 1.00 Subscribers' Shares 2
11.07 2005 493, 288 1.04 Cash SO0, 000

As at LPD, there are no cutstanding warrants, options, convertinle secutities
or uncalled capital of SMGSE.

Subsidiary and Associated Company

As at LPD, SMGSE does not have any subsidiary or associated company.

Background and History

CMSE was incorporated in Malaysia under the Act on 2 Decemmber 2003 as a
private limited company and it commenced its cperations in 2005.

Principal Activities and Products/Services
CMSB is principally engaged in regional and coastal shipping business.
Substantial Shareholders

CMSB is a wholly owned subsidiary of our Company.
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{d}

Share Capital

The authorised share capital of CMSB is RM500,000.00 comprising 500,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
of CMSB as at LPD is RMS00,000.00 comprising 530,000 ordinary shares of
Hi1.00 each,

The changes in the issued and fully paid-up share capital of CMSB since its
incorporation are as follows: -

No. of Cumulativa
Date of N Par issued and
Allgtment :m :I Value Consideration Pald-up
Share Capital
(AM) {RM)
02.12.2003 2 1.0 Subscrbers’ Shares 2
0508, 2005 499 9935 1.00 Cash 500,000

{e}

4.3.12 ESWSB

(a)

(b)

{c}

{d)

As at LPD, there are no outstanding warrants, options, cenvertible securities
ar uncalled capital of CMSB.

Subsidiary and Associated Company

As at LPD, CMEB does not have any subsidiary or associated company.

Background and History

ESWSHE was incorporated in Malaysia under the Act on 7 April 2005 as a
private limited company and it commenced its operations in 2007,

Principal Activities and ProductsfServices

ESWSB is principally engaged in regicnal and coastal shipping busingss.
Substantial Shargholders

ESWSB is a whuolly owned subsidiary of our Company.

Share Capital

The authorised share capital of ESWSB is RMS00,000.00 comprising
500,000 ordinary shares of RM1.00 each. The issued and fully paid-up share
capital of ESWSB as at LPD is BM300,000.00 comprising 500,000 ordinary
shares of BMY.00 sach,

The changes in the issuad and fully paid-up share capilal of ESWSB since its
incorparation are as follows: -

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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L . Ne.of L - Cumylative -

. Datgof - Par - issued and

Allotment :I'l':t’t“:d Valus Conslderatlon . g
Share Capital

{RM) L (RM)

07 .04 2115 2 1.00 Subscnbers' Shares 2
01.03.2007 1 1.00 ash 3
05.10.2007 495,997 1.00 Cash 500,000

As at LPD, there are no outstanding warrants, options, convertibde securities
or uncalled capital of ESVWSE.

ie) Subsidiary and Assoclated Company
As at LPD, EBWSE does not have any subsidiary or associated company.
4313 GSB
{a) Background and History

GSB was incorporaled in Malaysia under the Act an 21 December 2000 as a
private limited company and it commenced its operations in 2003

b} Frincipal Activities and Products/Services
G5B is principally engaged in regional and coastal shipping business.

(c} Substantial Shareholders
GSE is a wholly owned subsidiary of our Company.

id) Share Capital
The authorised share capital of GSB is RMS,000 00000 comprising
5,003,000 ordinary shares of RM1.00 each. The issued and fully paid-up
shara capital of GSB as at LPD is RM1,000,000.00 comprising 1,000,000

ordinary shares of RM1.00 each.

The changes in Lhe issued and fully paid-up share capital of GSB sirce its
incarporalion are as follows: -

No. of Cumulative
Date of Par Issued and
Allotmant :l?:trtﬂsd Valua Consldaration Pald-up
© Shara Capital
- ARMY o _iRM)
2122000 2 1.00 Subscribers' Shares 2
21.03.2001 999 008 1.00 Cash 1, (WM, 000

A= at LPD, lhere are no culslanding warrants, aptions, converlible securities
or uncalled capital of GSB,
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{a)

4.3.14 MCsB

(a)

(b}

{c)

(d}

(e)

4.3.15 SGPL

(a}

(b)

Subsidiary and Associated Company

As at LPD, G5B does not have any subsidiary or associated company.

Background and History

MCSEB was incorporated in Malaysia under the Act on 24 March 2004 as 3
private limited company and il commenced its operalions in 2004

Principal Activities and Products/Services

MCSE is principally engaged in regional and coaslal shipping business.
Substantial Shareholders

MCSB is a wholly owned subsidiary of our Company.

Share Capital

The authorised share capital of MCSE is RMS500,000.00 comprising 500,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
of MCSB ag at LPD is RMS0Q,000.00 comprising 500,000 ordinary shares of
EM1.00 each.

The charges i the issued and fully paid-up share capital of MCSB since its
incorporation are as follows; -

_ No. of Cumulative
Date of Par lssued and
Allatmant Asll:alresl Valua Consideration Paid-up
Share Capital
(RM) ___ {RM)
24032004 2 1.04] Subscribers” Shares 2
20092004 499 008 1.00 Cash 500,000

Az at LPD, there are no outstanding warranis, options, converlible securities
cr uncalled capital of MCSB.

Subsidiary and Associated Company

Az at LPD, MCSE has one (1} subsidiary, SL55B. MCSB does not have any
other subsidiary or associated company.

Background and History

SGPL was incorporated in Singapore under the Companies Acl, Cap 50 on
21 October 1987 as a private limited company and it commenced its
pperations in 1938,

Principal Activities and Products/Services

The principal aclivilies of SGPL are those of investment holgding in shares,
ship and hoal leasing wilth operator (including chartering}).
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ic} Substantial Shareholders
SGPL is 2 wholly owned subsidiary of our Company.

{dj Share Capital

The authorised share capital of SGPL is SGE0S0G,000.00 comprising 500,000
ardinary shares of SG01.00 each. The issued and fully paid-up share capital
of SGPL as at LFD is SGDS00,000.00 comprising 500,000 ordinary shares of

S5G01.00 each,

The changes in the issued and fully paid-up share capital of SGPL since its

incorporation are as follows: -

’ } Cumulative
. No. of. _
_ Aﬂ:::'lgit- -ghyares viﬁ: o Consideration.
. _ Allotted " Shara Capltal
{80
21101897 2 1.00 Subscrbers’ Shares
28.10.1997 4490 9958 1.00 Cash

A5 at LPD, there are no outstanding warranls, options, converlible securities

ar uncalled capital of SGPL.

ie} Subsidiary and Associated Company

Ag at LPD, SGPL does not have any subsidiary or associated company.

4.3.16 S555B

{a) Background and History

S5SB was incorporated in Malaysia under the Act on 30 March 1990 as a
private limited company under the name Armada Shipyard {Labuan) Sdn Bhd
and asitumed ils present name on 12 May 1987 S355B commenced its

operations in 1992,

{b} Principal Activities and Products/Services

The principal aclivities of $558B are shipbuilding and repairing of vessels.

[c) Substantial Shareholders
5558 is a wholly owned subsidiary of our Company.

(d) Share Capital

The authorised share capital of SS3B iz RM5,000,000.00 comprising
5,000,000 ardinary shares of RM1.00 each. The issued and fully paid-up
share capital of SSSB as at LPD is RM1,500,000.00 comprising 1,500,000

ardinary shares of RM1,00 each.

The changes in the issued and fully paid-up share capilal of $58B since its

incorporalion are as follows: -
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Cumulative
N, of
Date of Par . Isavad and
Alotment  SMETE vy Consideration Paid-up
Share Capital
{RM} {RM}

30.03,1290 2 1,00 Subscrbers' Shares 2
16.07.1997 a4 998 1.00 GCash 100,003
231140, 2000 00,000 1,00 Cash 1,000,000
08,07 2004 S(H, 000 1.00 Cash 1,500,000

As at LPD, there are no outstanding warrants, oplions, convertible securities
or uncalled capital of 355B.

ie) Subsidiary and Associated Company

As at LPD, S5SB has one (1) subsidiary, ASSB. S55B does not have any
other subsidiary or associated company,

4.4 SUBSIDIARY GF MCSB
441 SL3SB

{al Background and History
SLSSE was incorporated in Malaysia under the Act on 18 July 2005 as a
private limited company under the name Vita Fleet Sdn Bhd and assumed its
present name on 21 Oct 2005, SLSSB has yet to commence its opearations
as of LPD.

{b) Principal Activities and Products/Services
SL55B is dormant.

) Substantial Shareholders
5L5SB is a wholly owned subsidiary of MCSE,

(<) Share Capital
The authorised share capital of SLS5B is RM100,000.00 comprising 100,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
of SLSSE as at LPD is AM2.00 comprising 2 ordinary shares of RM1.00

gach,

The changes in the issued and fully paid-up shara capital of SLSSB since its
incorporation are as follows: -

Ne. of Cumutative
Date of * Far . . lsgued and
Allatment :Irlmre% Value Cansideration Paid-up
oita Share Capital
{RAM} (RM)
18.07.2005 2 1.00 Subsenbers' Shares 2
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Ag at LPD, there are no cutstanding warrants, options, convertible securities
or uncalled capital of SLSSE.

(e) Subsidiary and Associated Company

As at LPD, SLSSE does not have any subsidiary or associated company.

4.5 SUBSIDIARY QF SESSB
451 BMISE
(a) Background and History

BMISE was incorporated in Malaysia under the Act on 12 July 1990 as a
private limited company and it has yet to commence operaiions as of LPL.

[{+]] Principal Activities and Producis/Services
BMISE is darmant.
{c) Substantial Sharehalders
BMISE is a wholly owned subsidiary of SESSE.
{d) Share Capital
The authorised share capital of BMISE is RM100,000.00 somprising 100,000
ardinary shares of BM1.00 each, The issued and fully paid-up share capital

of BMISE as at LPD is FEM25,000.00 comprising 25,000 ordinary shares of
Al1.00 each.

The changes in the issued and fully paid-up share capital of BMISB since its
incorparation are as follows: -

Na. of Cumulative
Data of * Par lssued and
shares Consideration p
Allotmant Allotted Valus Paid-up
Share Capital
{AM]} {RM}

12.07 1530 3 1.0 Subscribers' Shares 3
an.04,1802 2 1.4 Cash 5
01.03.1997 24 5995 1.00 Cash 25,00

As at LPD, there are no outstanding warranls, options, convertible securilias
or uncalled eapital of BMISEB.

(=) Subsidiary and Associated Company

As at LPD, BMISB does not have any subsidiary or associated company.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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46  SUBSIDIARY OF SPSB
461 BVSB
{a) Background and History

4.7

4.7.1

(b}

(€]

(d)

ie)

ASSB

{a)

(b}

BVWSE was incorporated in Malaysia under the Act on 7 December 19592 as a
privale limited company and it has yet to commence its operations as of LPD.

Pringipal Activities and Products/Services

BWSE is dormant,

Substantial Shareholders

BYSHB is a wholly owned subsidiary of SPSE.

Share Capital

The authorised share capital of BYSB is RM300,000.00 comprising 300,000
ordinary shares of RM1.00 each. The izsued and fully paid-up share capital
of BVSB as at LPD is RMB0,000.00 comgprising 60,000 ordinary shares of
FM1.00 each.

The changes in lhe issued and fully paid-up share capital of BVSB since its
incorporation are as follows: -

B No. of Cumulative
Data of ) Par lssued and
Altotment  SM3€E  yalue Consideration Pafd-up
: Shara Capftal
{RM) {RM}

07 12,1982 Z 1.00 Subscribers' Shares 2
15.01.18583 240 8998 1.00 Cash 30000
14,07,1993 30,000 1.00 Cash 60,000

As at LPD, there are no outstanding warrants, options, convertible securities
or uncalled capital of BVSE,

Subsidiary and Associated Company

As at LPD, BVSE does not have any subsidiary or associated company.

SUBSIDIARY OF 3558

Background and History

ASSE was incorporaled in Malaysia under the Act on 4 December 1598 as a
private limited company. ASSB has yet to commence its operations 3s of
LFD.

Principal Actlvities and Products/Services

ASSB is presently dormant.
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{c) Substantial Shareholders
AZSE is a wholly owned subsidiary of SSSB.

(d) Share Capital
The authorised share capital of ASSB is RM500,000.00 comprising 500,000
ordinary shares of RM1.00 each. The issued and fully paid-up share capital
of ASSE as at LPD is RMB00,000 comprising 500,000 ordinary shares of
RM1.00 each,

The changes in the issued and fully paid-up share capital of ASSB since its
incorporation are as follows: -

b Ko, af Cumulative
ate of : Par _ Issued and
Allotment :I?:{tisd Value Consideration Paid-up

. Share Caplial

~ {RM) {RM)

04.12.1938 2 1.00 Subseribers' Shares 2
16.12.1988 ¥ 1.00 Cash 9
13.01.1989 4495031 .00 Cash 500,000

As at LPD, there are no outstanding warrants, gplions, convertible securities
or uncalled capital of ASSE.

(e Subsidiary and Associated Company

As at LPD, ASSBE does not have any subsidiary or associated company.

INDUSTRY QOVERVIEW

Unless otherwise stated, the following sections are extracted from the latest avaiable
government publications.

4.8.1

Overview and Outlook of the Glebal Economy

Global growth was strong in 2007, driven by above-lrend growth in most industrizl
economies and buoyanl growth in emerging market economies, despile moderation
in the US ecanomy, higher oil prices and Lhe onset of financial markel wrbulence in
the second half-year. The economies of the People's Republic of China (PR Chinal,
India and olher large emerging sconomies such as Brazil and Russia increased their
conlribution to global growth, spurred by strong consumption and rising investment
activity. Record high commodity prices also bucyed growth in many resource-
producing economies. Benefiting from these trends, the strong growth momentum in
the Asian region was further supparted by rising domestic demand, which more than
compensated for some moderation in electronics exports. In contrast, downside
pressures on the US economy increased towards end-year, affected by the
emergence of the subprime mortgage problem and further downlurn in the US
housing sector, with its spillover to Lhe global financial markets.

[THE REST OF THIS PAGE HAS BEEN INTENTICNALLY LEFT BLANK]
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4.52

While moderation is expected 1 the developed economies in 2008, growth
momentum is expacted to be sustained in Asia and the cther emarging economies.
Tha growth ocutlook would be dependent on the length and depth of the US
slowdown, and the extant of the impact from financial market turbulence. Inflation is
expected to remain elevatad following sustained high cil and food prices. While these
developments will have an impact on the Asian regional economies, the growth in the
regian will continue to be supporfed by strong domestic demand and the high growth
momantum in the large economies in the region. Cverall, the expectation is for global
growth o modsrale, reflecting a less favourable environment in the major industrial
economies and continued uncertainty in the global financial markets,

In 2008, global and ragional inflation is expectad to remain elevated based on pass
through effects from higher commaodity prices in the second half of 2007 and the
expectation of continued high off and food prices. Qil prices are expected {o continue
to be subject to pressures fram sustained demand growth, supply constraints and
potential supply-sida shocks,

Motwithstanding these trends, several risks have ingreased the uncertainty on the
global and regional cutiock. In the evant of a more protracted period of significantly
below-trend growth ol the US econamy, accompanied by a sharper slowdown in other
industrialised economies, there would te a larger impact on growth across the region
as trade linkages to the developed economies remain strong. A further rigk is the
maore severe impact from disruptions in the functioning of the financial markets and
ihe financial intermediation process.  Fudher  adverse  credit-consiraining
developments in the financial sector in geveral of the major economies could
precipitate more widespread financial market volatility and damage business and
consumer sentiment, while potentially prelonging 1he downturn in economig activity as
more segments of financing activity are aHected. However, in the event that there are
targer than expected comrections in commodity prices, commodity producing
economies would be affected.

{Sourca; Bank Magara Mzafaysia Annual Report 2007)

Cverview and Qutiook of the Malaysian Economy

The Malaysian economy continued its strong growth moemantum, expanding by 6.3%
in 2007. Growth was driven by robust domestic demand despite a weaker external
emvironment which led io moderation in export growth, Private consumption and
investment activities expanded strongly during the ysar. Private consumption
recorded the tighest growih rate singe 2000, buoyed by rising disposable income
following high commodity prices, salary increments in both the public and private
sectars, as well as favourable labour market conditions. Strong investment in the
manufachuring, services, construction, and oil and gas indusiries, combined with
positive business sentiment, supported expansion in private investment. This was
further reinforced by large inflows of foreign direct investment,

The stronger growth achieved reflected the benefits of a more diversified economic
base, which has strengihened the economy's resilience to the extemal environment.
While the contribution of the manufacturing sector remaing substantial, of significance
is the shift in the economic structure in the recert lew ysars towards the services
sactor, which has become the main driver of growth. The services sector led growth
in 2007 was supported by domestic demand activities and new growth areas in
finance, business services and communications. The strong economic performance
was achieved in an environment of retatively low inflation. Overall, the headling
inflation rate increased at a slower pace of 2% in 2007
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4.8.3

The autlogk for the Malaysian economy in 2008 remains favourable, As a small and
highly apen economy, the outlook will be influenced by the current high degres of
uncertainties in the global economic and financial emvironment, including the
problems associated wilth the intarnational credit markets and financial institutions.
These uncerainties will have some impact on Malaysia, mainly through the trade and
financial markets linkages.

The resiience of the Malaysian economy to weather a slowdown in the global
economy has, howevar, strengthened over the vears, due to a number of factors.
First is the emergence of domestic demand as a key driver of growth. The strong
economic growth of 6.3% in 2007 was achieved due 10 the robust expansion in
domestic activities despite a moderation in external demand. Second, Malaysia's
export markets are increasingly divarsified, with almost 54% of total exports to the
Asian {exclude Japan) economies (2001; 46.2%). Meanwhile, the share of Malaysia's
exponts to US has declined to 15.6% in 2007 from 20.29% in 2001, Thus, while global
growth is expected to moderate in 2008 due mainly to slower growth in the US, and to
a lesser extent, in Europe and Japan, lhe outlook for sirong economic growth in the
Asian region and other emerging economies would suppoit the export sector. Third,
as a commodity progucer, Mataysia will contirue te baneiit from high prices of crude
oil, palm oil and rubber. In addition, the strong basge in the commeodity sector would
further strengthen the linkages with downstreamn activities, including the rescurce-
based industrias which will continue to benalfit fram the robust domestic demand as
well as dermand from the regipnal economies.

Against this backdrop, the Malaysian economy is projected to expand by & = 6% in
2008, Domeslic demand is expected to ramain resilient, providing strong support to
the economy. White consumer and business sentiments could be affected by the
prospects of a sharper than expacted global economic slowdown and uncertainties in
the international financial markets, the major underlying factors supporting domestic
privale sector activities are axpecied o remain generally intact in 2008,

{Source: Bank Negara Mafaveia Annual Report 2007)

Overview of the Malaysian Qil and Gas Industry
Industry Dynamics

The Oif andior Gas Value Chain

Downsiream

The upstream oil and gas industry includes the E & P and extraction ol oil andfor gas
Iram onshote or offshore oil or gas fields. The mave into deep-water E & P activities
iz expected to boost the petroleum industry. Due to the maturing of Lhe existing
petroleumn fields, deep-water exploration is viewed as the final Irontier of the
petroleum industry.

The Fetroleumn Development Act, 1974 made the national cil compary, PETRONAS,
the custodian of petraleum resources with rights 10 explore and produce resources.
Petronas Carigali Sdn Bhd, a wholly owned subsidiary of PETRONAS, is the
domestic exploration, development and production arm, producing approximately
one-third of Malaysia’s 1otal ol and gas production,
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Oil and Gas Activities Lifecycle

Activities in the oil and gas industry include exploration, appraisal of the fislg,
develcpment, production, operations and maintenance and then decommissioning.
The lifecycle of the upstreamn activities are depicted in the figurs below. Throughout
the activities lifecycle, marine support services are needad for each phase.

0ii and Gas Upsiream Activities Lifecyole

£ —5-Tycars — 3 < 30 - 35 years >
Seismic
Activities Integrated Brown Field Services
Equipment

Packaging & Supply

¥

Legend: E: Exploration
A Appraisal
o Development

DE; Decommissioning
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The definitions of varous phases of the upstream oil and gas industry lifecycle are as
follows: -

Phase Definition
Exploration and appraisal involves  interpreting
seismic data for potential hydrocarbon deposits. Test
Explaration & Appraisal | wells are drlled for further evaluation/assessment.
The values of the reserves are astimaled and il the
field is found feasible, activities shift to  the
devalopment phase.
In this stage, structures for production of ol are
constructed. Associated facilities are also built, All
Cevelopment lhis involves defailed engineering and projact
management, The duration of exploration, appraizal
ang dewvelopment phase may iast around 5 to 7
YEAars.
The hydrocarbons are extracted during this phase.
Cperations  and  rnaintenance  strategies  are
formulated to meet production targets. Maintenance
Production, Cperation | ensures the most optimal production capability of a
ahd Maintenance platform.

In retrofitting, the platforms are modified and
upgraded to provide for increases in production
capability, capacity exgansion and tQ increase the
useful life of the platform as il begins to age. Tha
typical duration of \he production phase is 30 to 35
years.

Decommissioning Once the oil well reaches a stage wherg it ¢an ng
longer produce hydrocarbons cost affectively, it is
plugged and the structures are dismantled,

Producticn

Malaysia's domestic ol production occurs primarily offshore in both the Peninsular
and East Coast of Malaysia. Most of the country's ol fields contain low sulfur, high
guality crude. More than haif of the country's oil preduction comes from the Tapis
field.

FETROMNAS retains ownership and management control in exploration, development
and production of cil resources in Malaysia. Expenditure and profits are managed

under Productions Sharng Contracts (“PSCs"} in which the production sharing
cantractor assumes all risks and sources funds required for all petroleun operatians.

[THE REST OFf THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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NUMBER OF PSCS WITH PETRONAS, 2003 TO 2006-2007* {MALAYS1A}

Year Number of PSCs

2003-2004 _ o 49

Sowrce: PETRONAS

Mote:  * Basad on FETRONAS Annual Report a8 al 31 March 2007

Aceording to PETRONAS Aonual Report as at 31 March 2007, an additional five oil
fields and three gas fields were brought on-stream during the year 2006-2007,
bringing Malaysia's producing fields to a record high of BS.

Qil and Gas production, 2003 to 2007* (Malaysia)
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Source FETRONAS
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Dameslic production for the FYE 31 March 2007 was 1.611 millian boe per day.
FETROMAS has largeted a 3% increase per annhum in domestic praduclion of il and
gas till 2010, As of 1 January 2007, Malaysia's tolal reserves slood at 20,18 hillion
boe compared to 12,91 hillion boe in the preceding year, as a result of Ihe continuous
exploration campaign undertaken by PETRONAS and its PSCs.

(Source! independen! Marke! Research of the O and Gas Marine Vassel Charter Marke! and
Shipbwilding fndusiny in Malaysia pregared by Frost & Suflvan)

Future Qutlook

In June 2007, PETRONAS reported record prafits for the FYE 31 March 2007 as a
result of the prevailing high prices of crude cil and increased sales of LNG. The
Malaysian oil company’s revenue rose o RM 184.1 billion with PBT of RM 76.3 hillion
corresponding to an increase of 10.0% and 9.9% respectively over Lhe previous year.

This strong growth trend is likely to further increase the national ol company's
investment in the Malaysian oil and gas industry. This will give a further boost to the
industry, which is experiencing positive growth following recent discoveries of oil and
gas resources in Sabah, Sarawak and Peninsular Malaysia,

110



| Company No. 800981-X |

4.

INFORMATION ON OUR GROUP (Cont'd)

4.8.4.1

4.8.4.2,

Offshore Ol and Gas Marine Vessel Charter market in Malaysia

The demand for cil and gas is expected to be sirong in the coming years. The
downstrearn demand is also forecasted to be strong in the coming years,
Deepwater exploration, which will require the support services of larger and
higher powered OSVs, is gaining importance as gutput from shaliow water
fialds are declining.

With the need to provide additional protection to pipelines and personnel, the
dermand for remotely operated vehicles {"ROVS™) to undertake survey and
sampling aclvities is growing. ROWs are a highly sought after product,
especially for despwater projects, as a direct replacement for human force,
as they are able to dive deep into previously unchartered territories.

Revenue Forecasts

As depicted in the figure below, the charter rmarket for marine vessels in the
Malaysian offshore cil and gas industry is sel for continued growth. By 2013,
Frost & Sullivan estimates revenues to reach RM3.5 billion, growing at a
CAGR of 21.8% over the forecast pering.

Ravenue forecasts for the vessel charter market in the offshore qil and
gas industry {Malaysia), 2007

Year Revenues Growth Rate (%)
(RM Million}

2007 10873 -

2008 1,313.6 208

2009 15870 208

2010 1,917.3 208

201 235286 227

202 2,886.8 22.7

2013 35422 227

CAGR: 21.8%

{Source: Fras! &Sulivan)

Shiphuilding Industry in Malaysia

Oil companies are demanding larger and more specialised vessels with
leading-edge technology, which will be able to satisfy new and more stringent
requirements relating to safety and erwironment. Specifically, companies
need to increase efforts lo reduce pollution and noize from their aclivilies so
as to minimise its impact on the surroundings.

Moving forward, lacal shipbuilders have expressed fulure plans to diversify
inte the chartering business, in view of the high charter rates, and stable
relurns sttainable from chartering of offshare support vessels. Such players
believe thal there are more than enough reasons (0 expect above-average
performances going forward as the demand for maring vessels for offshore
oil and gas activities continue to stay upbeat.

[THE REST OF THIS PAGE HAS BEEM INTENTIONALLY LEFT BELANK]
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Export Trends

According to the Malaysian Industrial Develoepment Authority (MIDA), exports
of ships, boats (including howvercrafts) and floating structures amounted to
AM3.3 billion in 2006 (January-November) compared with BM2.2 billion in
2005. Major export destinations were Singapore {(RM1.2 billion), Vietnam
(A2 billion) and Thailand {(RM264.4 million).

In 2006, imports of the marine sub-sector decreased by 9.3 percent io RM2.9
pillion, compared with AM3.2 billion in 2005, Major sources of imports were
the Republic of Korea, {RM1i.7 billion), the USA (RM730 million} and ths
Natherlands (RM105.8 million). Major imported products wera haavy vessels,
tankers, and floating or submersible drilling or production platforms,

Under the Third Industrial Plan (2006-2020}, five strategic thrusts have been
identifiad for the long term viability of the marine transport sub-sectar, These
include: -

& enhancing domastic capabilities in the building of smaller vessels,
ship repainng and maintenance activities;

intensifying the upgrading of skills and enginaering capabilities;
strengthening infrastructure and support Facilities,

d strengthening the institutional support; and

d expanding activilies in the fabrication of offshore structure

o

-
o w

'I‘.'I‘

Revenue Farecasts

As depicted in the Fgurs below, the Malaysian shipbuilding industry for
offshore oil and gas is set for continued growth, By 2013, Frost & Sullivan
estimates revenues to reach RM2.7 billion, growing at a CAGR of 20.9% over
the forecast period.

Revenue forecasts of the shipbuilding industry in the offshore oil and
as industry (Malaysia), 2007

REVENUES GROWTH
e RM MILLION) RATE (%
2007 893.7 :
2008 1.064.9 19.2
2009 1.001.8 214
2010 1.566.5 213
2011 1.899.9 213
2012 5.304.3 513
2013 2 794.8 213
CAGR 90.9%

{Source: Independent Market Besearch of the OFf and Gas Marine Vessel Charter
Market and Shipbwilding industry in Malaysia prepared by Frost & Suflivan)

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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4.8.6

Industry Players and Competition

The vessel charter and shipbuilding industry is a competitive industry, with bath local
and foreign players operating in the Mafaysian market. These plavers range from
large multinational companies to srmall and medium enterprises. Competitive factors
include price and quality of services as weall as the guality and availability of vessels.
While competition is expected to remain stiff, the threat Irom patential new entrants is
relatively low due to the high barriers of eniry inherant in the industry, such as high
capital costs, extensive licensing requirements, proven track record of established
market players and the complexity of the business.

Laws and Regulations
4.8.6.1 Offshere Dif and Gas Marine Vessel Charter Market in Malaysia

All ships engaged in providing shipping services in the domestic shipping
sector must be licensed by the Domestic Shipping Licensing Board (“DSLB")
under the Mimistry of Transpor, Malaysia has adopted a legislative
framework for the control of pollution and the protection of the emvironment in
Malaysia. Tha environmental legislation applies to the offshore petroleun
industry through the Environmental Quality Act 1874 and the Exclusive
Economic Zone Act 1984,

The Malaysian Department of Environment [“DOE"}) enforces the
anvironment act if the oit and gas activities are within tarritorial watsrs. If the
oil and gas activities are beyond the territorial waters and in the Economic
Exclusive Zone ("EEZ"), the regulatory control rests with the Petroleum
Authorities {PETROMAS and Ministry of Domestic Trade and Consumer
Affairs) with input from the DOE,

The Federation of Malaysian Manufacturers, Malaysian Gas Association and
Society of Petroleumn Engineers are the major industry associations that
gutline and promote environmental performance of oil and gas activities.

The other relevant legislation is: -

Petreleum Mining Act 1966
Petroleurn Safaty Measuras Act 1984
Continental Shelf Act 1968

Merchant Shipping Ordinance 1952

O O ]

Tha following international conventions are applicable 1o offshore platforms in
Malaysia; -

o International Convention for the Prevention of Pollution From Ships
19732 as modified by the Protocol of 1878 (“MARPOL 73/78™)

o The United Nations Convention on the Law of the Sea ("UNCLOS™}

o Basel Convention far Waste Disposal

Convention on Wetlands of International Imperance ("RAMSAR™

Vienna Conventian for the Protection of the Gzone Layer

Montreal Protoceol on Substances that Deplete the Ozene Layer

P
o s

In addition, al vessels are required to have the necessary certifications from
classification societies prior to commencement of operations. Examplas of
international classification societies include 1he American Bureau of Shipping
(“~ABS™ and Lioyds Hegister.
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4.8.6.2 Shipbuilding industry in Malaysia

International Association of Classification Societies [(“IACS™)

Dedicated to sate ships and clean seas, IAGS makes a unigue contribution to
maritime safety and regulation through technical support, compliance
verifipation and research and development. More than 90% of the world's
gargo carrying toennage is covered by the classification design, construction
and through-life compliance rules and standards set by the ten Member
Socigties of IACS.

The class renewal surveys/special surveys include extensive oul-of-water
examinalions to verify that the structure, main and essential auxiliary
machinery, systems and eguipment of the ship remain in a condition which
satizfigs the rules.

United Nations Convention on the Law of the Sea (UNCLOS)

The United Nations Convention on Law of the Sea {UNCLOS) is the
international  convention that resulted from the third United Naticns
Convention {Conlarence) on the Law of the Sea, which lock place from 15973
through 1882, The Law of the Sea Convention delines ths righis and
responsibilities of nations in their use of the world's oceans, establishing
guidelines for businesses, the environment, and the managemant of marine
natural resources.

Recognised Organisations

The Intermational Convention for the Safety of Lile at Saa (SOLAS) and the
other International Conventions permit the flag Administration to delegate the
inspaction and survey of ships to a classification society. The classification
society is authorised to require the vesssl owners to comply with applicabla
rules and regulations. ¥ may also carry out inspections and surveys if
requested by the appropriate authorities of a pon State.

{Source: independent Market Research of the Oif and Gas Marine Vesse! Chater
Market and Shipbuilding Induslry in Malaysia prepared by Frost & Sullivan)

Government [Incentives

Segveral measures are already in place to develop the shipping sector. These
measures include: -

2 accelerated capital allowance on ships is allowed with an intial first
year capital allowance of 20 per cant and a further 20 per cent
annually;

o granting of tax exemption to Malaysian shipping companies on

shipping income earned from operating Malaysian ships, which is
defined as a sea-going ship registered as such under the Merchant
Shipping Ordinance 1952 cther than a ferry, bargs, tugboat, supply
vesssl, crew boat, kighter, dredger, fishing boat or other similar
vessel. Any dividend paid out of such an exempt account is also tax

exampt;

o exemption from income tax for Malaysian crew serving onboard
Malaysian ship,

< exemption of import duty on vessels above 4,000 gross registered
tonnage;
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4.8.8

= creation of a Shipping Fund to finance acquisition of ships, as well as
venture capital for equity participation in local companies;

& certificate of Pioneer Status, which provides for certain fax
exemptions; and

reinvesiment allowance on approved capital expenditure incurred for
shipyard companies

The Malaysia Industrial Development Authority (MIDA) had granted approval
to SESSE to obltain the ‘Cerifipate of Pioneer Status' which provides tax
exemption of 106% on statutory income related to vessel manufacturing for a
period of five (5) years commencing from November 20086,

Demand and Supply Conditions

In Malaysia, thare are an estimated 280 to 300 offshora oil and gas platforms in 2007.
Supported by PETRONAS' intention to increase production by 3% to meet demand
and achieve adequate annual reserves, market players believe an addilional 65-70
new oil and gas platferms in Malaysia will be buill over the foracast pericd, bringing
the total number of platforms to around 350 by 2012,

Offshore Oif and Gas Marine Yessel Charter Markel in Malaysia

At present, il is estimated that there are around 200 domestically-owned vessels in
Malaysia. Assuming that a minimum of one vassel is needed per platform, there is
already a clear shortage in supply. Charter rates for both short and long term vessels
have peen steadily rising, and are expected to continue rising over the jorecast
penod.

Spurred by the uptrend in oil prices, further E & P activities and construction of oil and
gas platforms are expected. As a result, a majority of vessel charnter providers have
indicated plans to increase their fleet size to fill the current supply vacuum and meet
burgeoning demand from oil majors and petroleum companies.

Shipbuiiding industry in Malaysia

In terms of supply, there is a shortage of Malaysian owned QSVs, with about 80% of
O5Vs currently plying Malaysian waters estimated to be foreign-owned. At present,
there are approximately 15 local shipbuilders that specialise n fabricating OSY's
specific for the offshore il and gas industry. On average, a shipbuilder can deliver
between 2 to 7 OSVs annually, depending on their individua! capahilities and
resources. To meet burgeoning demand for O5VYs propelled by high and increasing
crude oil prices, some local shipbuilders arg cutsourcing production fram abroad.

{Source: fndependert Marks! Research of the OFf and Gas Mavine Vessel Charter Market and
Shigbuiiding Industry in Malaysia prepared by Frast § Suffivan}
Substititte Produets/Services

The presence of substitute products can lower the market attracliveness and
profitabilily because they limit price levels. The threat of substitute depends on: -

i Ruyers' willingness 1o substitute
< redative price and performance of subsiitutes
7 cost of switching to substitutes

()

-

-
S
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Specific to the marine veszel chartaring and shipbuilding industey for the offehere cil
and gas industry, there are no product substitutes for marine vessels or OSvs
throughout the activity lifecycle. This is simply because offshere oil and gas platforms
and production facilities are based at sea, thus requiring marine vessels to provide
support services.

4.6.9 Reliance on and Yulnerability to Imports
Offshore Qif and Gas Marine Vessel Charter Market in Malaysia

The ollshors oif and gas sector is restrained by the lack of human capital. In spite of
the higher wages offered, sea-faring or offshore jobs appear unattractive to the
general amployment force at large. As such, 10 a cerain extent, the oil and gas
vessel charter market is reliant on forgign human resources for both low-level and
high-level jobs, including support crews, engineers and even captains.

The majority of vessels that serve the local offshore oil and gas industry are foreign
{estimated at 60% of total number of vessels) dus to shortage of local supply.
However, given the preference for local vessels (as encouraged by PETROMAS) the
number of Malaysian vessels is on the rise and expected to continue increasing.

The charter market for matine vessals is reliant on the availability of vessels. To this
end, it is highly reliant on the capabifities of shipbuilders to produce high guality
vessels on & bmely basis that meet intemnational regulatory standards, and the
reguirements of ail majors and petroleum companies.

Shipbuilding industry in Malaysia

Genarally all engineering machinary and squipment used in shipbuilding of OSVs are
imported from developed countries such as United States of Amenca, Germany,
Japan and Singapore. While cectain components may be fabricated locally under the
supervision of the orginal equipment manufacturer (*OEM"} principals, Malaysia is
not expected 1o enter into the manufacturing of these engineering machinery and
gquipment in the near future, due to the high levels of technology and signilicant
capital required.

As such, the industry is reliant on imported machinery and parts. The majority of
vessels that serve the local offshore il and gas industry are also foreign, due to
shortage of local supply. However, given the preference lor local vessels {as
shcouraged by PETRONAS) the number of Malaysian made vessels is on the rise
and axpected to continue incraasing.

{Source: fndependent Marke! Ressarch of the Of and Gas Marine Vesse! Charler Marke! and
Shipbuiiding Industry in Malaysia prepared by Frost & Sultvan}

MAJOR CUSTOMERS

Cur Group is of the opinion that we are not highly dependent on any particular customer, This
is because customers typically differ from year to year as vessel manufacturing involves a
long production and delivery period. Along with our wide custormer base and past experiznce,
our Group is confident that we can charter out our vessels reasonably quickly following expiry
of contract, or in the event the charer contracl is terminated or cancelled, based on prevailing
market conditiens.

ITHE REST OF THIS PAGE HAS BEEN INTENTICNALLY LEFT BLANK]
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For the FYE 31 December 2007, our Group's major customers that represented 10% or mare
of total Group revenue are as follows: -

1 Hfshore Marine Services Shipbutlding 21% Australia
Pry. Lid. Fhil24 058

2 Petroleum Marine Services Shipbuilding 19% Eqgypt
SAE Rhi31, 358

3 Rederi] Graen BY. Or, Shipbuilding 19%: Meatherlands
Ledykade RM20,332

4 Tanux Shipping KS Shiptwilding 12%, Morway

RmM19,884

For the FYE 31 December 2006, our Group's major customers that represented 10% or mare
of total Group revenue are as follows: -

No Ramn of Gustomear Divislon Revenus - Country of
e . Conbdbution arlgin
{% / RM'030)
1 Ming Kiong Agencies {3) Shipbuilding 31% Singapore
Fie Lid Rr30 120
2 Supertor Energy Services 1, Shipbuilding 23% LsA,
L . RM21 BREG

For the FYE 31 December 2005, our Group's major customers that represented 10% or more
af total Group revenuea are as follows: -

1 ASL Project Services Ple Lid. Shipbuilding 27% Singapore
REhf12 959

2  Sisma Enterprise Sdn Bhd Chartenng 1749 Malaysia
FMB.921

3 HMaulika Sdn Bhd Charlering 12% Brunei
RME 5T

[THE REST QF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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MAJOR SUPPLIERS

A discussion on our dependeance an equipment suppliers has been set cul in Section 3.2(c) of
this Prospectus. For lhe FYE 31 December 2007, our Group’s major suppliers that
represented 10% or maore of tolal Group purchases are as follows: -

o5 Purghases . Gnumryﬂf'nrign
1T Rae) :
1 Ming Kiang Agencies (S'pore) Pte Lid 24% Singapore
RM37 757
2  Scoit & English Sdn Bhd 15% Malaysia
Rihiz23 791

For the FYE 31 December 2006, our Group's major suppliers that represented 10% or more
of total Group purchases are as follows: -

i Purghages .
%t RO

1 Ming Kipng Agencigs (S) Ple Lid 3% Singapare
RA37, 423

. Gountiy of ofigin .

For the FYE 31 December 2005, our Group's major suppliers that represented 10% or maore
of total Group purchases are as follows: -

1 Ming Kiang Agencies (5] Pte Ltd 26% Singapore
RiA16, 158

Our Group maintaing a diversified pocl of suppliers, in order to reduce dependence on any
particular supplier. As shown in the figure below, our Group's number of suppliers has
increased steadily from 146 in 2005 to 224 in 2007,

Do Year o 7 20080 . 2006 . 2007

Wumber of Suppliers 146 150 224

We have ceased making purchases from Ming Kiong Agencies {Singapore} Pte Ltd from 11
March 2008 and instead, we will purchase directly from our suppliers in the future, pursuant to
our confirmation letter to the ST dated 1 March 2008 as disclosed in Section 6.1(v} of this
Prospectus. Despite being our main supplier in the past, our Group is confident that no
negative effect will arise from the cessation as we will be able to source the same raw
materials from other suppliers,

Our Group is of Ihe opinion that we are not dependent on any single supplier.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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4.11 FUTURE PLANS AND STRATEGIES
Future plans of
5B Group
I |
. Fleet _ ' Stipyard
Expanslon - Expansion
| |
Fleat Diversification Deep Water Ship Repair &
Suppor Services Maintenanca

Al present, there is sirong demand for marine vessels in the Malaysian offshore oil and gas
industry. This follows increasing E & P activilies by oil and gas players, in tandem with high
and increasing crude oil prices. Most of the marine vessels that are used for offshore suppon
sarvices are currently foreign-owned, with approximately only 40% of the total number of
vessels plying Malaysian waters estimated to be locaily-cwned.

In line with sncouragement by PETRONAS for upstream oil and gas players to increase
utilisation of Malaysian-owned vessels, the future outlook for local players like us remains
highly promising. As one of the major integrated service providers in the marine vessel
charter market and shipbuilding industry, our Giruup has commenced several key strategies
in order to remain competitive, grow and expand our business, such as the following: -

4.11.1 Fleet expansion

As our Group's business continues 1o grow, we plan 1o expand our current vessel
fleet with new vessels that are equipped with the lalest features and technology.
Specifically, our Group will expand our current fleet strength from twenty-nine {29} to
more than forly (40) vessels within the next three {3) years the majority of which are
10 be built in our own shipyards.

With the increase of the production capacity of our shipyards, we have the
advantage inherent as an ‘integrated servive provider to choose a suitable business
madel, Our Group may either ssll our newly built vessels or charter them.

Fleet diversification

Qur group's slrategy to increase our vessel fleet will entail an invesiment in excess of
EM200 million over the next three (3) years. Among the vessals to be manufagtured
are landing crafts (of up to 72 m), tug boats and AHTS of up to 12,000 BHP and 150
ton bollard pull. Further, some of these vessels will have enhanced technological
features including dynamic positioning (DF) systems.
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4.11.2

Deep water support services

Collectively, \nese vessels will be used for transporlation of supplies, personnel and
project materials, and perform anchor handling and towing duties. Maore impeorlantly,
these new, higher powered vessels, backed with the latest technology will enable our
Group to expand our activities into deeper waters. This falls in line with demand from
oif and gas majors that are increasing E & P activities in deep waters.

With an expanded fleet size, our Group hopes to meet the increasing demand Ffor
Malaysizrn-owned vessels in the offshore oil and gas industry. Furthermore, our
Group believes that our young fleet of vessels with higher engine capacities and
belter technology will enable us to garner higher yielding contracts, which will
ultimately contribute positively Iowards steady and recurring revenues.

Shipyard expansion

Tur Group will invest between RMSD 1o RMA00 million over the next three {3) years
to upgrade the capabilities of our shipyards. This will include investment info more
automated machinery to add to its current facilities, which is expected to increase
production efficiency and ensure the manufaclure of high quality marine vessels.
Following upgrades made to our yards, our Group &xpects to increase our production
capacily from the present iifteen {15} to twenty (20} vessels per year {depending on
lhe type, size and complexity of the vessels) to meet growing market demand.

Ehip Repair and Maintenance

At present, our Group's shipyards are only invelved in shipbuilding, with ship repairs
dong only for our own marine vessels. However, in line with the expansion of our
shipyards, our Group will invest in & slipway which will allow us to provide repair and
maintenance services 1o exlernal cuslomers as well,

With these upgrades and expansion, our Group's ship repair and maintenance
activities will includs: -

b high pressure watler and steam cleaning

b copper slag blasting

o changing and painting of hull steel plates

s repairing. rebuilding and static balancing of propellers
L alignment of propeller shafts

2

rebuifding and straightening of propeller shafts

refurbishrnert and renovation of internal hulls

overhaul of rmain engines, generators, pumps and other mechanical works
all olher engineering, mechanical and electrical jobs

L)
L =

-
o

We foresee that the growing number of maring vessels in the market over the next
three (3) years will correspondingly increase the demand for ship repair yards. Our
Group expects our ship repair services to not onfy provide for added revenues, but
will also increase our range of services as an integrated service provider and
enhance our reputation and image in the induslry as both a shipbuilder and ship
repairer.

{THE REST OF THIS PAGE HAS BEEEN INTENTIONALLY LEFT BLANK]
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5. INFORMATION ON SHAREHOLDERS, PROMOTERS, DIRECTORS AND KEY MANAGEMENT

{Cont'd}

51.2 Profile of Promoters and Substantial Shareholders

SHSE

{a} Background Information

SHSE was incorporated in Malaysia under the Act en 3 Octaber 1987 as a private
limited company under the name of Big Fish Enterprise Sdn Bhd and assumed its
present nama on 4 September 1997, The company is principally an invastment
holding company whilst its subsidiaries are engaged in letting of properties.

Ag at LPD, the authorized share capital of SHSB is RAM3000,000 comprising
3,000,000 shares ol RM1.00 each. The issued and paid-up share capital of SHSB is

R 500,000 comprising 1,500,000 crdinary shares of BM1.00 each.

b} Directors and Substantial Shareholders

The particulars of SHSB's directors and substantial shareheolders and their respactive

sharehpldings in 3HSB as at LFD are set out below: -

Mo. of ordinary shares held

Director
Yang Kiam Sam

Name Direct (%) Indirect {25
Directora and Substantial

Shareholders

Y¥BHG Datuk Michag! Hardin Fa0,001 &0.0

Yong Foh Chei 44,993 800

¥ BHG Datuk Michael Hardin

The profile of YBHG Datuk Michael Hardin is set out in Section 5.2_2 of this Prospecius,

Yong Foh Choi

The profile of Yong Foh Chel is set out in Section 5.2.2 of this Prospectus.

¥ong Kiam Sam

The profile of Yong Kiam Sam is set out in Section 5.2.2 of this Praspectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5. INFORMATION ON SHAREHOLDERS, PROMOTERS, DIRECTORS AND KEY
MANAGEMENT (Cont'd)}

b.22

Profiles of Directors

Datuk Michael Hardin, aged 73, is cur Mon-Independent Non-Executive Chairman
and the representation of our cotporate sharsholder, SHSR. He obtained a Diploma
in Administration Civil Services in 1858 and later a cerificate from Oxford Business
Sehool, United Kingdom in 1968.

He began his career in the early 19708 as government servant in the Ministry of
Forestry and Land in Kuching, Sarawak. In the late 1970s, he held the position of
private secrefary fo the Governor of Sarawak and Chief Ministers office. Upon retiring
from civil service, Datuk Michael Hardin ventured into private business and was
involved in several businesses including timber operations, general trading and

shipping.

He has now been involved with our Group for the past 20 yvears, since 1888, Along
with his axtensive experience and involvernent in the shipping industry, he has built a
wide natwork of lncal and foreign business contacts over the years. Datuk has played
a significant role in transforming our Group from a previously small shipowner into a
respacted shipbuilder and shipowner in Malaysia today.

Yong Foh Ghoi, aged 69, is cur founder and Non-Independent Managing Diractor, A
self-made businessman, he first gained working experience working in several
companies from the logging and timber industries. Later, he incorporated Yong Foh
Choi & Sons Enterprise Sdn Bhd ("YFC & Scnhs™) to spearhead his own business
interests in timber extraction, impors and exponts in the early 1960s. By the mid
19705, the company diversified and branched oul intc property development,
shipping and ofishore logistics support services.

He was a shareholder and founding member of BANSB, where he held the position of
Managing Director from 1974 il 1993, In 1893, he sold his shares in BANSE, and
began developing SSEB. Initially, SSB provided charlering services of marine vessels
to non-oil and gas industries. However, in 1897, YFC changed SSB's business
dirgction by venturing back inio chartering O5Vs to ihe offshore oil and gas industry.

As the founder of our Group, he brings with him over 34 years of hands-on
operational experience, especially in  maritime regulations, procedures and
requirements. His technical and management experience has besn instrumental in
developing and expanding our Group o our current position today, as a leading
shipbuilder and shipowner in the country.

Yeng Kiam Sam, aged 38, is our Non-independent Deputy Managing Diractor. He
graduated from the Universily of Melbourne, Australia with a Bachelor of Commerce
tn 1982, Later, he obtained & Master in Business Administration from the Londaon
Business School, United Kingdarm.

He began his career as an accounts executive in Lambir Myanmar Investments Lid,
Myanmar, and later worked as a senior consultant with Emnst & Young Consuliants,
Singapore.

He is the son of Yong Foh Choi. He has been with our Group since 1996 and sits on
the boards of all cur subsidiary companies. He has plaved a crucial role in changing
the mind-set of our Group to become maore customer-focused, while remaining
business-centric. He has also played an importari rele in expanding our Group’s
overseas activities,
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5. IMFORMATION ON SHAREHCLDERS, PROMOTERS, DIRECTORAS AND KEY
MANAGEMENT (Cont'd)

Eric Khoo Chuan Syn & Khoo Chuan Syn, aged 52, is our Non-Independernit Non-
Executive Director. He is a practicing Advocate and Solicitor, having gradueated with a
Bachelor of Laws {LLB} Hons. fram the University of Wolverhampton, England,
United Kingdom in 1978 and as a Barnster-ai-Law from Gray's Inn, London, England,
UK In 1979, He worked az a Magistrate with the Judicial Department, from 1973 till
1982, after which he joined the private sector.

With over 25 years of experience as an advocate and solicitor, Mr Khoo has besn our
Group's main solicitor and |egal advisor. As such, we believe that he will be a
valuable asset to our Group.

Teh Kian Sing, aged 42, is our Independent Non-Executive Director, He is currentiy
a parner of Messrs Hajah & Tann, one of the largest law firms in Singapore, where
he is the Head of the Admiralty and Shipping Practice Group.

Hea graduated at the top of his ¢lass in the Facuity of Law of the National University of
Singapore, and holds a first class honours degres in civil law from the University of
Onford.

Mr Toh has wvast experience as a shipping litigation and arbitration  lawyer,
speciaksing in charterparty, bills of lading, ship sale and purchase, ship buitding and
maring insurance disputes. He also handles commeoedity trading {particularly oil and
mirterals) and letters of cradit disputes.

He iz a practising advocate and solicitar of the Supreme Court of Singapore, an
arbitrator listed in the panel of arbitrators of the Singapore International Arbitration
Centre as well as the China Maritime Arbitration Commission and was appointed a
Senior Counsel of the Supreme Court ol Singapors in January 2007, With his strong
cradentials, we are confident that Mr Toh will play a significant role in the continued
growth and development of our group.

Wong Chie Bin, aged 53, is cur Independent Non-Executive director. He is currently
the managing partner of Liew & Company Miri, ane of the largest audit firm in Min,

He graduated from the University of Otago, New Zealand with a Bachelors Degree in
Commerce. He is a member of the Malaysian Instilute of Accountants, a Fellow
member of the Malaysian institute of Taxation and a Member of New Zealand
Institute of Chartered Accountants.,

Mr Waong is currently a committee member of the Malaysian Institute o Taxation,
Sarawak Branch and Malaysian [nstitute of Accountarts CPD coordinator for Miri.
With over thity years of working experience in accounting, auditing, taxation and
managament consultancy services, we are confident that he will be a strong asset to
our Group.

[THE REST GF THIS PAGE HAS BEEN INTENTIONALLY i EFT BLANK]
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5. INFORMATION CN SHAREHOLDERE, PROMOTERS, OIRECTORS AND KEY
MANAGEMENT (Cont'd)
523 Directors’ Remuneration and Benefits

5.24

The aogregate remuneration and matenal benefits-in-kind paid and propesed to be
paid to our Directors for services rendered in all capacities 1o our Group for the FYE

31 December 2007 and 31 December 2008 are as follows: -

FYE Proposed for FYE
3 Dacember 2007 31 December 20K
Remuneration Band (RM} Remuneration Band {RM}

Yang Kiam Sam
Yong Foh Choi
YBMG Datuk Michas! Hardin

Eric Khoo Chuan Syn @
Khoo Chan Syn

Toh Kian Sitg

Wong Chie Bin

RM300,000 10 RMM350 000
R3O0, 000 too RM3E0,000

AM100,000 1o Rk150 000

RM400, 00 to RkA450,000
AMZ00,000 to RM350,000
Fh1 00,000 to Rk 150,000

RSO, 000 and below

RME0, 000 and below

RSO, 000 and below

Other than amounts set aside or accrued in respect of the relevant laws, no amounts
have been set aside or accrued by our Company or our subsidiaries to provide for
pension, retirement or simitar benefits for any of our Directors,

Board Practices

MName

Designaticn

Date of Explration of
Curent Office Tarm

Length of
Service in
aur Group

¥YBHG Datuk Michasl

Hardin

Yong Foh Choi

Yong Kiam Sam

Eric: Khoo Chuan
Syn @ Khoo Chuan
Syn

Toh Kian Sing

Wong Chia Bin

MNan-Independent
Mon-Executive
Chairman

Non-Independent
Maraging Cirector

MNon-Independant
Creputy Managing
Director

Hon-Indapendant
Mon-Executive
Director

Independent Non-
Executive Director

Independent Non-
Executive Crector

Shall ratire at our 2009
annial general meeting in
accardance with Adticle 89 of
Ihe Aricles of Associalion

Shall retire at our 2009
annual general meeting in
accordance with Aricls 89 of
the Aricles of Association

Shall retire al our 2009
annual general meeting in
accordance with Article 80 ol
lhe Aricles of Association

Shall retire at cur 2002
annual general mesting in
accordance with Aricle 89 of
the Articles of Association

Shall relire a1 our 2002
annual gengral mesting in
accordance with Adicle 89 of
the Afigles of Association

Shall retire at our 2009
annual gereral meeting in In
accordance with Arlicle BS of
the Anicles of Assaciation

20 years

34 years

12 years

< 1 month

< 1 month

< 1 menth
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5. INFORMATICN ON SHAREHOLDERS, PROMOTERS, DIRECTORS AND KEY
MAMAGEMENT (Cant'd}
MNotes: -

The follawing Arlicles of 518 are applicable to the Oirectors’ term in office provided that there is
no change in the directorship from the date of issue of Prospectus o the next AGM.

Arilicle 88 — Number of Direcitars

The first Diveclors shall be Datuk Michael Hardin {WN.KP. 331224-13-5097), Yong Foh Choi
(VALK O 390604-13-5308) and Yong HKiam Sam (WNKFP 700821-13-5023) and all the
Directors of the Company shall be natural persans of full age and unlf otherwise determined by
general regling, the number of Directors shall not ba fess than twe (2) nor more than fiftasn
{15), but in tha event of any casual vacaney oocurring and reducing e number of Directors
below the aforesaid mimieewmn, the continuing Director or Directors may except in an
emeargancy, act only for the purpose of Increasing the number of Direclors fo such mirimum
aumber o k2 summon & ganeral meeting of the Company but not for any othgr porpose.

Article 89 — Reficerment of Directors

At the first annual general meeting of the Company, all the Directors shall retive from office, and
at the annual general meeting it every subsaquant year, ane-third (1:34 af the Direclors for the
iime being or, i their rumbar is not three or a mulliple of threa, then ihe number nearest o
ona-third {1/3) shall relire from office and subject to the Al be eligible for re-election
PROVIODED ALWAYS that alf Directers shall retire from office once at least in sach Wree (3)
years but subiect to the Act, shall be eligibla for re-slection. A retiring Director shall retain office
unti the close of the meeting at which he retives. An efection of Directars shatl lake place each
yaar.

Article 80 = Selection of Diregiors to retire

The Diractars 2 retire in gach year shall be those who fave been lengest in office since theair
last elaction, but as botween persgns who becarme Directors on the same day, thoss to relire
shall {Unlass they otherwise agree among themselves) be determined by fol,

Arlicie 87 = Npiice of candidate for election a5 Directar

No person nol being a refiring Diractor shafl be aligible for efgclion o the office of Direclor at
any general meeting unlass some Member intending o propose him has, at least elaven {11}
clear days bafore the meeling, left at the Office, & nokica in writing duly signed by the neminge
giving fis consenl to the nomination and signifving his candidature far the office, or the
irtantion of such Member o propose him for slection, PROVIDED THAT in the case of a
person recommanded by the Dirsclors for eleckion, nine {9} clear daps’ notice only shall be
necessany, and notice of sach and every candidature for efaction to the Boeard of Direclors shall
be served on the registered holders of shares at loast seven (7} days prior to the meeting at
which the elaction is 1o lake place,

Article 96 — Power fo fill vacaney or to add Directors

The Directars shall have powar at any lire and from limea o time, 1o appoint any person fo be a
Director, aither to {ill & casual vacancy or as an addilion io the existing Directors but $¢ that the
tolal Aumber of Cirectors shall not &t any time exceed the maximum number fxed in
accordance with these Articles, Any Diracior 5o appoiniad shall hold office onfy untl the next
annual general maeting, and shall then be eligible for ra-alection but shail not be taken inlo
account in determining the Direclors who are to retire by rolalion al that mesating.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5 INFORMATICN ON SHAREHCLDERS, PROMOTERS, DIRECTORS AND KEY
MANAGEMENT (Cont'd)

Arlicie 100 - Offfce of Dirgetora how vacated

The office of & Directar shall become vacant if the Director: -

faj becamas a bankrupt or has a recaiving order i bankruplcy made against kim or
makes amy arrangement or composifion wilh his craditors generaty;

fo) becomes profibited from being a Director By reason of any order made under the Act
or conirgvenegs Section 130 or 130A of the Aol

fe) ceases o be a Direclor by virue of the Act;

fel) begomes of unsound mind or 2 parson whose persan or astale is Kable to be dealt
wiltt i any way under the law ralaling to mental digorder;

fe) rasigns fram his affice by nofice in writing fo the Company and deposited at the Office,
or

] is removed from his office of Director by resofution of the Company in genaral meeling

of which special notice has been given.

Article 120 — Restriction on vaking

Subigct to Article 115 above, & Direclor may contract with and be interested in any conlraal or
proposed contract with the Company and subject to the Act, shall not be lable o acceunt for
any profit madea by hir By reasorn of any sueh comtract PROVIDED ALWAYS that the nalure of
ihe interast of the Director in any such confract be declared 2t a mesting of the Direclors. A
Director shall not vole in respact of any contract or proposed conlract or arrangament in wiich
he has, directly or indirectly, an intarest and if he shall do 5o fus vote shall nel be counted,

8.3 COMMITTEES

531

Audit Committes

The main functions ol the Audit Committee fall within the ambit of the Listing
Requirements, which include the review of audit plans and audit reports with our
Group's auditors, review of the audilors’ evaluation of internal accounting controls
and management information systems, review of the scopes of internal audit
procedures, review ol financial statements, nomination of the auditors and review of
related-party transactions. The Augit Committee comprises of the following
individuals: -

Neme Designation Directorship

Wang Chie Bin Chairman of Audit Committes Independent Non-Execulive
Director

Toh Kian Sing Membar of Audit Commiltes Independent Mon-Execulive
Cirector

Eric Khoo Chuan Syn @ Member of Audit Committee Non-Independent Non-

Khoo Chuan Syn Executive Direclor

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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B, INFORMATION ON SHAREHOLDERS, PROMOTERS, DIRECTCORS AND KEY
MANAGEMENT (Cont'd)

532

8.3.3

Aemuneration Committee

The Remuneration Committes is principally responsible for reviewing and
recommending to our Board the remuneration package and the terms of employment
of our Executive Directors. The Exacutive Director does nol participats in any way in
determining his individual remunaration,

The policy adopted by our Bemuneration Commities is to provide the necessary
package to attract, retain and motivate the Executive Directors of the quality reguired
te manage our business and to alipn the interest of our Executive Directors wilth those
of shareholders, The Remuneration Committee comprises the foifowing mambsears: -

Nams ﬁeaignatinn Birgctarshlp

Eri¢ Khoa Chuan Syn @ Chairman of Remuneratian tHon-Independent Mon-

Kheo Chuan Syn Commitiee Exgculive Director

Waong Chie Bin Member ot Remunaration Indepandent Mon-Execulive
Cammitles Diractar

Yong Kiam Sam Member of Remuneration Non-Independent Deputy
Committes Managing Director

Momination Committes

The Namination Committes is principally responsible for recommending to our Board
the appointment of new Directors and committess members, with regard to the
Director's contribution and performance, as well as reviewing on an annual basis the
approprate balance and size of non-executive paricipation.

This requires a review of the mix of skils and experience, including core
competencies and qualities that Non-Executive Directors should bring to our Board in
order for our Board to function effectively. Our Board as a whole makes all decisions
on appuintments  after considering the recommendations of the Nomination
Committeg, The Nomination Committse comprises the following members: -

Name Designation Directerahlp

Erig Khoo Chuan Syn @ Chairman of Nomination Naor-Independent Non-

Khoo Chuan Syn Commities Executive Direcior

Wong Chie Bin Member of Nominahon independent Mon-Executive
Commitiee Drirector

Yong Kiam Sam Member ol Womination Non-Independerd Depuly
Cammitlee Managing Direclor

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.

INFORMATION ON SHAREHOLOERS, PROMOTERS, DIRECTORS AND KEY
MANAGEMENT (Coni'd)

5.4.2

Profiles of the Key Management

The profile of ¥Yong Foh Chaoi is set out in Section 5.2.2 of this Prospectus.
The profile of Yong Kiam Sam is set out in Section 5.2.2 of this Prospectus.

lau Soo Mei, aged 53, is General Manager of our Group's Chartering Division. She
has a Bachelors of Science Degree from London University, UK and a Diploma in
Ship Management, She has been working with both BANSB and SSB since 1985 as
Conlract Adminigiration Executive, and then later as Administration Manager. In
1924, she lell BANSEB and deveted her full attention to developing our Group together
with ¥YFC. In 1988, she was promoted to the position of Operations and Business
Development bManager. Later in 2002, she was made Assistant General Manager
before assuming her current position. Her 23 years of sxperience in shipping, and
vast and in-depth knowledge of the industry will continue to benefit our Group.

Luk Ngow Chai @ Luk Fook Seng, aged 61, is the General Manager of cur Group's
Shipbuilding Division. He graduated wilh a Bachelor of Sciance in Civil Engineering
from the National University of Taiwan. He has over 35 yaars of work experience in
engineering and general construction, Upon joining our Group in 1984, he has played
a pivotal role in our growth throughout the years. Since 1993, he was made in-charge
of developing our Group’s shiphuilding division, of which he continues to do today
unger 5558 and SESSE. As the secand oldest serving employee of our Group with
23 years, his wide-breadth of experience and continued dedication will remain a
critical success factor towards our luture growth,

Sharal Low Wai Har, aged 42, is the Finance Manager of our Chartering Division,
She was admitted as a member of the Chartered Ingtitute of Management
Accountants (CIMA) in 1993 and a member of the Malaysian institute of Accountants
in 1994, She started her career in 1987 with Sungei Wang Plaza Sdn Bhd as
Accounts Assistant and was promoted to Assistant Finance Manager in 1985, She
joined our group in 1899 as an Accountant and was subsequently promoted Lo the
pasition of Finance Manager in 2001, Wilh over 9 years in our Group, Sharal plays
ar important role in ensuring the effisiency of our financial operations.

Josephine Tiong Leh Nga, aged 39, is the Finance Manager of our Shipbuilding
Division. She graduated with an Accounting degree after comgpleting three (3) years
at Manukau Institute of Technology, New Zealand in 1995, In the same year, she
joined KPMG Peat Marwick's audit division. Later in 2001, she joined Holiday Inn, Miri
as the Finance and Business Support Manager, where she reported directly 1o the
Regional Vice President of Finance in Singapora. In 2003, she joined the Samling
group of companies as Finance Manager overseeing various projects and [oint
ventures for both listsd and non-listed companies within the Samling group. She
joined our Group in Decamber 2006 and brings with her over 12 years of professional
working experience,

Captain Pui Yoon Sen, aged 59, is our Operations Manager. He obtained a Master
Mariner {Foreign-Going} Cettilicate of Competency Class 1 from Department of
Trade, United Kingdam in 1979. He has over forty (40} years of working experience in
the shipping and marilime industry, having worked in various capacities for
companies like Malaysian International Shipping Corporation, Government Marine
Department (Kuching), Sarawak Shell Berhad and Petra Resources Sdn Bhd. He is
respansible for managing our Group's fleet of vessels and barges, ship operation and
administration matters, and dealing with charterers from the oil and gas industry.
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INFORMATION ON SHAREHOLDERS, PROMOTERS, DIRECTORS AND KEY
MANAGEMENT (Cont’d)

3.5

5.6

Louis Yao Jui, aged 57, is the Technical Manager for our Group's shipbuilding
division. He obtained a Bachelor in Enginesring in Naval Architecture from Osaka
University, Japan in 1977, Shortly after, he completed three {3) months of praclical
training at the design depariment of Kawasaki Heavy Industries Kobe Shipyard. Ha
has almost thity (30} years of working experience in the shipping and maritime
industry, having worked in varioug capacities for both Singaporean and Japanese
companigs. In his previous position, he was a partner with a Singapore company that
regularly contracted for Maring and Port Authority of Singapore. A trained nawval
architect, he joined our Group in 2000, and plays & key role in configuring/
conceptualising marine vessel designs, while providing technical support to our
Group's shipyards.

INVOLVEMENT OF EXECUTIVE DIRECTORS/KEY MANAGEMENT IN OTHER
BUSINESSES/CORPORATIONS

As at LPD, other than as disclosed below, none of cur Executive Diractors andfor key
management are invoived in the activities or cparations of other businesses or corporations
fsave and except for their non-execulive directorships or shareholdings in other business or
carporations, which do not requirs their day-to-day activiies and operations). -

{a) Yang Foh Choi holds directorships and/or equity interests in a number of private
companies. Save for being the substantial shareholder and Directar of SHEB (who is
also our substantial shareholder), he is also the Executive Director of Sekiwa Logging
Sdn Bhd (principally a Timber Merchant) and Yong Foh Choi & Sons Enterprise Sdn
Bhd {principally involved in trading, property development and investment holding).
Yong Foh Chai's involvements in the day-to-day operations and management in
these two (2} companies are minimal as he is mainly involved in advising on strategic
issues,

{b} Save tor being the Direstlor of SHSE [who is also our substantial shareholder), Yong
Kiam Sam also holds directerships andior equity interests in a number of small
private companias which are principally invalved in the trading, property development,
letling of properties and investment holding.

Their invalvernent in such olher businesses and corporalions neither affects their contribution
to our Group nor negatively impacts their ability to act as cur Directors. Information on SHSEB
is set out in Section 5.1.2.

DECLARATION OF PROMOTERS, DIRECTORS AND KEY MANAGEMENT

MNone of our Promgters, Directors, key management personnel of person nominated to
becoma a Director or key management is or has been involved in any of the following events:-

fi} a petition under any bankruptcy or insolvency laws was filed {and not struck out}
against such person or any partnsrship in which he was a panner or any corporation
of which he was a director or key personnel;

{ii) disqualified Irom acting as a direstor of any corporation, or from aking part directly or
indirectly in the management of any corparation;

{iii) charged andfor convicted in a criminal proceeding or is a namad subject of a pending
criminal proceeding;

fiv} judgment was entered against such person invelving a breach of any law or
regulatory requirement that relates to the securilies or fulures industry; or
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5. INFORMATION ON SHAREHOLDERS, PROMOTERS, DIRECTORS AND KEY

MANAGEMENT {Cont'd)

{wh was the subject of any order, judgment or ruling of any court, government or
regulatory authorty or body temporarily enjoining him from engaging in any type of
business practice or activity.

57 FAMILY RELATICNSHIPS

Save as disclosed below, there is no family relationship fas defined in Section 122A of the

Act) or association between our substantial shareholders, Promoters, Directors or key

managemant parsonnel; -

o Yorg Kiam Sam is the son of Yong Foh Choi; and

o Luk Ngow Chal @ Luk Fook Seng is the brother in law of Yong Foh Choi,

5.8 EXISTING OR PROFOSED SERVICE AGREEMENTS
There are ne existing o propesed service agreements batween our Group and our Directors,
key managerrent or key technical persennel.

59 EMPLOYEES

As at LPD, we have a total of 866 employees as follows: -

Average Years of

Calegory No. of Employsas Service
Directors and key managemeni 12 g

Ciher management and Professionals 111 3
Technical and Supervisary 76 2

Clencal and related occupations 55 2

Ganaral workers 247 i

Factory workers 165 2

TOTAL GEB

As at LPD, our workforce consists of 102 foreign employees, all of which are legally employed
with valid working permits.

As at LPD, our Group does not employ a significant number of contraciualtemporary
employees,

Qur management views human resource as ane of the critical success factors and that a
dedicated, weall-trained and efficient workforce is essential for suceess. Cur management
enjoys a good working relationzhip with our employees and none of gur employees belong to
any union. As of LPD, we have not been involved with any material industrial disputes with
any of our employees,
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INFORMATION ©ON SHAREHOLDERS, PROMOTERS, DIRECTORS ANO KEY
MANAGEMENT (Cont'd}

5.10

Training and Development

We believe that employess are key assets that play a pivotal role in continuous growth and
recognise the importance of retaining quality employees. It is our human resource strategy to
ancourage the devalopment and fraining of employees for the improvament of overall skill and
professionalism for the enhancement of productivity, We emphasise iraining and development
as an essential continuing process and encourage our employees fo increase their skills and
knowledge through hands-on training.

Our Group also allocates approximately 3% - 4% of the monthly basic salaries for the Human
Resources Development, of which are almost fully ulilised every year for the development
and training of amployees,

Therefore, we have bean consistently sending our personnel to varioug courses conducted
both in-house and exiernally. We beliove in motivating our employees by providing
cpporunities  for progressive carser growth, and as such, we provide these training
opportunities for employees to enhance their work performance in order to assume wider job
raspaonsibilities.

As pan of our internal safety-training programme, personnel are also trained in salsty and
emergency procedures,

We continuously siive to promote camnaraderia, and a healthy and comfortable working
ervironmenl among amployess by organising racreational events.

Management Succession Plan

We place high priotity on ensuring that thera ig continuity in our management team so as to
ahsure conlinuity and to maintain our tevel of competitiveness in the industry. To achieve this,
it is our policy 10 groom the lower and middle managemant staff to gradually assume the
responsibilities ol the senior management. The strateqy for management continuity is driven
by top management, Our Executive Directors are involved in the process of identifying key
competencigs and raquirements for managernial and more semor positions. Job and candidaie
profiles are developed for management positions in line with our business goals, strategies
and culture.

SIGNIFICANT CHANGES (N SHAREHOLDINGS IN OUR COMPANY FOR THE PAST
THREE (3) YEARS

The significant changss of our Promoters’ and sutstantial shareholders’ shareholdings in our
Company for the past thrae (3] years preceding the date of this Prospecius are as follows: -

MHame

As at date of lncorporatian, 28 .
December 2007 ' Atter Acqulsitions
L HNo. of SIH Shares held N, if SIR Sharea held
Direct (%) Indirect {38 Direct (%) Indirect %

SHSB

Chai

Fromoters and substantial shareholders
.__Lr_____

YBHG Michael 1 333 - - 1 # | 274,080,800 08
Hardin

Yong Foh 1333 - .| 45418800 117 | W2v4,080,800 709

Yong Kiam Saﬂ 1 33.3 - - 67,132,298 174 - .

; - . - | 27ap080,800 708 - -
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5. INFORMATION OH SHAREHOLOERS, PROMOTERS, DIRECTORS AND KEY
MANAGEMENT [Cont'd)
MNatas: -
fa} Deemed interesled by virlua of their subslantiaf sharehoidings in SHEB
# MNegligible
51 DIRECTORSHIPS AND SUBSTANTIAL SHAREHOQLDIMNGS IN ALL OTHER PUBLIC

CORPORATIONS FOR THE PAST TWO {2} YEARS

Mone of our Promoters, Directors and substantial shareholders have directorships or
substantial shareholdings in other public corpaorations for the past two (2} years precading the
date of this Prospectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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6. APPROVALS AND CONDITIONS

6.1 CONDITIONS IMPOSED BY THE SC AND MITI

The SC, pursuant to the CMSA and the FICs Guidelines on the Acquisition of lnterests,
Mergors and Take-Overs by Local and Forsign inferasts, has approved the [PQ vide its letier
dated 25 February 2008, The conditions imposed by the SC and the status of compliance are
as follows: -

Conditions Imposed BYy8C -+

4. . Slatus of Compliance

{i}

{iv)

iv)

{vi}

{wii}

Moratorium on the dispesal of 3B Shares for 1 year (rom the
listing date of SIB on the Main Board of Bursa Secunlies be
imposad an the following sharehalder:

accaunt of the S8iB Group for Ihe FYE 31 December 2007 have
beer audited;

Amlnvestmeant Bank andihe exlemnal asditors ol SIE shauld, prior
to the izsue of the listing prespectus, subrmit writlen confirmations
to the 5C lhat the total adjusled awdited nal langible assels of the
proposad subsidiaties of 518 as at 31 Decemnber 2007 is not (ess
than tha lotal purchase consideration of BM211.808 millicn;

The directors of SIB should, pricr 1o the issue of tho listing
prospectus, submit a written undertaking to the SC that the 3B
Group would coase making purchases via Ming Kiong Ageoncies
{Singapare) Pte Ld and, instead, would purchase directly from its
suppliers in the future;

SIB o comply with the Malional Devolopment Policy (NOF)
requirernent whershy at least 30% of the enlarged share capilal
of SIB upon listing is held by Bumipulera shareholders. The
existing Bumiputera zharshalders of SIB 1o bo recognised by
MITI, and the allocation and nomination of new Bumipulera
investors Lo b approved by MITH

Amlnvesiment Bank/SIB should inform the SC ol 1he slatus of
compliance wilh the NDP roquirement upon completion of the
propesad listing exercise:

{wiily 518 should comply with the following conditions in relation Lo the

tanded propedies;

{a] SIB should reclify the following structures within & months
from the data of Ihe approval |stler;

4 2 unils ol open-sided shods on Lot 2040 (Kuala Baram
industrial Eslate, Miri, Kuala Baram Land District,
Sarawak), and

Complied via lettar of
underaking dated 28 May
2008 fumished 1o the SC

on the same date by SH3B
Alied the Propgsed Lisling whose Shares ara
Ma. of SIB Yo of Ma. of 518 %o al auhjectecl to the
Shares enlarged Shares enlarged moratorium as datailed in
o | e | o || Sectonszotinis
CAPILE T 31
SHSB | 250.080.800 518 225 000 000 35.0 Prospeclus
{it The remaining directors of SIB, ance appointed, should submit | Complied
their respective declarations ta tha 3C based on Schedula 16.02
i3] of tha Policies and Guidclines On lssusfOffer of Securitias
(Issue Guidelines):
{ii} The listing prospectus of SIB should only bo issued alter the | Complied

Complisd via atters ol
confimaticn dated 28 May
2008 and 30 May 2008 to
Ihe SC

Complied via lettar of
confimalicn dated 1 Marsh
2008 to the SC

Complisd. MIT! had vidz ils
letters daled 15 April 2008
agnd 5 June 2008,
recognised cur existing
Bumipulera shareholder
and approved tha
allocation and nomination
ol tha new Bumiputera
investors

T ba complied

To be somplied
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6.

" "APPROVALS AND CONDITIONS (Cont'd)

Conditions Imposed By SC Status of Compliance |

3 units of lemporary staff quarers and shed (cumently | To be complied
used as office cum stare) on Lal 816 (Kuala Baram Land i
Districl, Sarawak); :

{b] SIE should reciify the workshops and 2-storey office building | To be complied
on Lots 1241 and 2142 (Miri Concession Land District,
Sarawak) within & months from the date of approval letter;
and

{c] SIB should rectify the open-sided shed at the rear of Lot 1340 |, To be complied
{Fiasau Induslrial Estate, Min Concession Land District,
Sarawak) within & menlhs from the date of approval letter;

cand
{ixy SIB and Amlnvesiment Bank should comply with the relevant . To be complied .
requirements relaling to the implementation of the floatation
proposal as slipulaled in 1he SC Guidalinas.

The SC (under the FIC's Guidefines on he Acquisition of Interests, Mergers and Take-Overs
by Local and Foreign Interests) has noted that the equity structure relating to Bumiputera,
mon-Bumiputera and foreign shareholders in SIB would change arising from  the
implemeantation of the IPQ, as follows.: -

Bafore IPO ™ After IPO
Sharsholders % hald % held
Bumiputera 33.30 P1ap.00
Mon-bumiputera BG.70 0.00
. Total 100.00 100.00
Motes:
(1) As at incorporation

(2} E sefuding public portion and subject to approval from MIT!

The MITI has approved the IPQ vide its letter dated 15 April 2008. The conditions imposed by
the BMITI and the status of compliance are as follows: -

Condlfions Imposed By MITI Status of Complianca

fiy  MITI recognises the sharsholdings of a Bumiputera inweslor in | To be  complied,  if
SIE {i.e. YBHG Datuk Michael Hardin} upon completion of the | applicable
Acquisitions and Proposed Listing a3 fallows. -

Sharehalder Mo of SIB ¢ %aof :
Shares enlarged
share
capilal

YEHG Datuk Michael Hardin

{via SHSB 0.5 X 51.8%} 129,590,401 259

subject ke the lllowing condition: - |

| approval of lhe MITU is required for the saledtransfer of the l
recognised shareholdings. However, the saleflransler for up to

i 30% of the said shareholdings is allowed wilhout obitaiming |
approval of the MITL. |
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B.

APPROVALS AND CONDITIONS {Cont'd)

B.2

i Conditlons imposed By MIT} Status of Camplisnce

il SIB to inlorm MITI of tho sharcholdings of the recognised
Burmipulera sharehalders, six (8) menlhs after the lisling of S1B
far the purpese of ascertaining compliance.

To be complied

MCRATORIUM ON SHARES

in accordance with the SC Guidelines, certain of our existing sharshalders will not be allowed
to sell, ransfer or agsign their shargholdings amounting to 45% of our enlarged issued and
paid-up capital for one (1) year from the date our admission to the Official List of the Main
Board of Bursa Securities.

Our existing shareholder whose shares are subjecied to the moratorium as imposed by the
SC are as follows: -

............. Lot - %of -
SRR 1 entarged |00 | . enlarged
oo iiiE Ll o i issued and | No. of Shares | issued and

RSN " Ne.ofSIB - | : pald-up | under . [. paidwup -

SERRANRRES .- Shares heid: - |- : share: .| Moratorium . .| .. share

Mepse - . after IPD - - gapltal* | . capiial-

SHSB 259,080,800 51.8 225 000,000 45,0

Computed based on anlarged issued and paid-up shara capital of 566,000,000 Shares

SHSB has provided an undertaking {o the 3G that it shall not sell, fransfer or assign its
shareholding in SIB during the moratorium period in accordance with the SC Guidelines. The
shareholders of SHSE, namely YBHG Datuk Michael Hardin and Yong Fob Choi hava also
provided an undertaking that they shall not sell, transfer or assign their shareholdings in
SHSB during the moratorium period.

The restriction, which is fully accepled by SHSB, is specifically endorsed on the Share
certificate represanting the shareholding of SHSB which is under the moratorium Lo ensure
that our registrars do not register any transfer not in compliance with the restriclion imposed
by the 3C. In compliance with the restriction, Bursa Depository will, on our registrars’
instruction in the prascribed forms, ensure that frading of these shares are not permitted
during the moratorium petiod.

The endorsement affixed an the Share certificala is as fallows: -

“The shares compriged herein are not capable of being sold, transferred or assigned for the
period as determined by the 5C ("Moratorium Period’). The shares comprised herein wif
not constitute good defivery pursuant to the Rulas of the Exchange during the Moratorium

Perind. No share certificates will be issued to raplace this certificate during the Moratorium
Period unless the same shall be endorsed with this restriction”

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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7. RELATED-PARTY TRANSACTIONS/CONFLICT OF INTEREST
T4 EXISTING AND PROPOSED RELATED-PARTY TRANSACTIONS AND CONFLICT OF
INTEREST
Fursuant to the Listing Reguirements, a “related-pany” of our Group is a director or major
sharaholdar having an interest of 10% or more of the aggregate of he nominal amounts of all
the woling shares of our Group or our subsidiaties or an interest of 5% or more of the
aggregate of the nominal amcunts of all the voting shares of our Group or our subsidiaries
where such person is the largest shareholder of our Group or our subsidiaries, and includes
any cersen who was or within the precading six (6) months of the date on which the tarms of
the transaction were agreed upon, a director or major shareholder as well as a parson
sonnected with such director or major sharehelder,
Save as disclosed below, for the past three (3) FYE up to 31 December 2007 and thrae {3)
months peried ended 31 March 2008, we de not have any other existing and/or proposed
related-party transactions or other subsisting contracls of arrangsment entered into which
involved the interest, direct or indirect, of our Direstors, substantial shareholders andfor key
manggement and/or persons connected to them as defined under Section 1224 of the Act: -
{a) Recurrent Related-party Transactions
Save as disclosed below, for the past three (3) FYE up to 31 December 2007 and
three {3) months period ended 31 March 2008, our Group does not have any other
existing andfor proposed recurrent related-party transactions entered inte by our
Group which involved the interest, direct or indirect, of our Directors, substantial
shareholders andfor key managemant and/or persons connected to them as delined
under Section 1224 of the Act,
Tranzactlon Value [RM'00)
Transecting | Nature of Potentiall Actual Buainess FYE 31 December Three {3)
Parties Trangaction Areas of Conflict of Activities of months
Interest and f or Company anded 31
Refated-party March
Trangactlon 2008
2005 2006 2007
Syarikat Chartering of SLTSE is a wholly Trading in - s 76 i1
Lamiir vassels 1o ownad subsidiary of spare parts
Timber Sdn &8558 ¥FC & Sons. and gguipment
Bhd
{"SLTSB" Yong Foh Chai is the
shareholder and
director of YFC & Sons;
Yong Kiam Sam is also
a diregtor of YFC &
Sons.
3LTSH Renlal of office | SLTS8B is a wholly Trading in 24 24 i8 -
at Lot 1339, owned subsidiary of apare parts
Krakop o SSB | YFC & Sons. and gquipment
Yong Foh Chai is the
shareholder and
director of YFO & Sons;
Yong Kiam Sam is also
a director of YFC &
Sons,
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7. RELATED PARTY TRANSACTIONS! CONFLICT OF INTEREST (Cont'd)
Transaction Value {RM 000}
Transacting | Nature of Potentiall Actual Business FYE 31 December Thres [3)
Partias Transaction Areas of Conflict of Activities of months
Intarest and f or Company ended 31
Relatad-party March
Transaction 2ODR
L 2005 2008 2007
i Ming Kiong | Purchase of Yong Foh Choi is the Feal estata | 18,158 | F7424 | 37787 9,064
Agencies matedals (2.g.  shareholder and | aclivilies with '
{Singapore) ship plate, , director of MKA: Yong own leasad | |
Pte Ltd # anglebar & ° Kiam Samis alsoa | property NEC
("MKAPL"}  piping} by shareholder ~ and
5556 and O MHSSIon
SESSBE agencies
Kejuruteraan . Conlract works | Yong Kiam hMiaw, the Shipbuilding - - Kh L <y [
" Gemdlang far son of Yong Foh Chei, | conlractor,
| Jaya Sdn sandblasting & | is the shareholder, blagting,
: Bhd painting for director and secretary painting and
{"KGJSB") | S55B of KGJSB. general trading |
- & supply ; |
| Manmohan's  Renlal of office | mese is @ whally l Neveloper | & ' 12 12 ' 3
{Labuan) Sdn . at Lot 20, owned subsidiary of
Ehd | Labuan (o 888 ; YFC & Sons. i |
MLSE") |
; Yong Foh Chai is the
| sharehalder and
director of ¥FC & Song;
Yong Kiam Sam iz alzo |
a directar of YFC & |
Sons.
| Syarikat Lease ol ofice | SGTESB iz a wholly Propeariies 24 24 as 30
Guan Teck al Lot 1035, owned subsidiary of Qwner
Enterprise Fiasau s S5B | SHSE.
{Sarawak) and SP3B |
Sdn Bhd The prohle of SHSB is :
("SGTESB™} disclosed in Section
Il 5.1.2 of this progpectus. l | | .
. . |
Tenyo | Supply of © Luk Ngow Chail @ Luk Trading 586 1.447 1.682 : 396
Enlerpnse . malsrials o j Fook Beng is the i |
Sdn Bhd | as8E © shareholder and : :
["TESB") ! direcior of TESB
* Ligw & Provigion of Wang Chie Binis the Chartered A 8 | 10 ' -
. Company, audit and pariner of Liew & Accounlants
| 8iri taxation Company
services i
Nate: -
# Fursuant fo the SC's approval latter daled 26 February 2008 for the IR0 and the letter

of confrmation dated 1 March 2008 fram 518 to the SC disclosced in Seclion 6.1 (v} of
this Prospecius, ow Group would cease making purchases with MKAPL and instead
would purchase directly o our supeliors in the future.

All the abovementioned transactions were based on normal commercial lerms and
are an arm’s length basis.

Plaase refer to Section 7.7 below for further details.
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7. RELATED PARTY TRANSACTIONS! CONFLICT OF INTEREST {Cont'd}
{b} Non-Recurrent Related-party Transactions
Save for the Acquisitions and as disclosed below, for the past three (3) FYE up to 31
Cecember 2007 and three {3} months peried ended 31 March 2008, our Group does
not have any other existing and/or proposed non-recurrent related-party transactions
entered into by our Group which involved the interest, direct or indirect, of our
Directors, substantial shareholders andior key management andfor persons
connected to them as defined under Section 1224 of the Act.
Transaction Vajus {RN'0]10)
Transacting | Mature of Potentialf Actual Business FYE 31 Becember Three {3}
Partles Trangaction Areas of Gonflict of Activitles of months
Interead and f or Company ended 31
Related-party Mareh
Transaction _ 2008
2005 2006 2007
SLTEE Sale of Lot SLTSH is & wholly Trading in - - 2,459 -
1339, Krokop owned subsidiary of spare pans
l» S55B ¥YFC & Sons and eguipment
Yong Foh Chai is the
sharshalder and
director of YFC & Sons:
Yong Kiam Sam is also
a director ol YFC &
Sons
Grafink Sale of vehicle | Yong Hiam Miaw, tha Impagrter and 100 -
harine to 5858 son of Yeong Fah Choi, axporter
Indusiny Sdn i5 the directar and
Bhd sacratary of GMISE
"GMISE"}
MHEAFL Acquisitinn af | Yong Feh Chai is the Real estate - 30,129 1.871 -
vessal from shareholder and activities with
SESE diractor ol MEAFL; awn leased
Yong Kiam Sam is alse | property NEC
a sharsholder and
COMmission
agencios
YFC & Sons | Acquisition of Yang Foh Cheiis the Trading, - - 3,080 -
Lot 2980 from | shareholder and property
SEB director of YFC & Sons, | deveippement
Yong Kiam Samis alse | and invastment
a direchor of YFC &
Sons
¥ong Foh Sale ot shares | Yong Foh Choi is our - - - 3,500 -
Choi & 3 in BYEE to Fromater, sharaholder
othars SPsB and Direclor
SHSBE Acquisition of | YBHG Daluk Michas! Invastment 1.100 -
shares in Hardin, Yong Fok Choi | holding
SGTESB from | and Yong Kiam Sam company
S5E are the directars ol
SHZB.
¥ BHG Datuk Michas
Hardin and ¥ong Foh
Chai are the
shareholders of SHSB
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7. RELATED PARTY TRANSACTIONS/ CONFLICT OF INTEREST (Cont'd)
| _ . _ Transaction Value (RM*000}
: Transacting | Nature of Potentlal! Actual Business FYE 31 December Thraa {3)
* Partles Transactlon Araas of Conflict of Activities of - months
I Interest and | or Company ended 31
Rel ated-party March
_ Transaction 2008
; 2005 2006 2007
SHSB and Deed of YBHG Datuk Michael SHSE; - - 2,582 -
‘ SGTESE niovation of Hardin, Yong Foh Chet | lnvestment
. debls owing by | and Yong Kiam Sam hedding
SGTESB Lo are tha directors of company
SSBto SHEB  SHSB.
i . SGTESE:
YBHG Datuk Michaed Propertias
Hardin and Yong Foh owner
Chai ara the
shareholders of SHEB
; Lpon completion,
SGTESE Wl be a
wholly owned
subsidiary of SHSE
Khoo & Co., Provision of Eric Khoo Chuan Syri@ | Advocates 32 188 225 26
Advocales | legal services Khos Chuan Sy s the i
and Solicitors pariner of Khoa & Ca, I
Advocalas and
Salicitars
Fajah and | Provision of Toh Kian Sing is tha Advocates Z 169 Kk -
Tann - legal services partner of Rajah &
Tann !
All Iransacltions were based on normal commercial terms and are on arm's length
basis.
The Audit Committee will supervise the terms of related-party transactions, and the
Directors of our Comparny will report related-party lransaclions, if any, annually in our
Company's annual report,
{H] Shareholders’ Advances
There have been no shareholders' advances by the shareholders of our Group (o the
companies within our Group,
The Directors of our Company are of he oginion that all business transactions between our
Group and the Direclors, substantial shareholders andfor key management of our Company
and/or persons connected to them are on arm's length basis and on terms not more
favouratle to the related parties than those generally available to the public. The Audi
Committee will supervise the terms of related-party ransaclions, and the Directors of our
Company will report related-party transactions, if any, annually in our Company's annual
report.
7.2 TRANSACTION THAT ARE UNUSUAL IN THEIR NATURE OR CONDITIONS

Our Directors have confirmed that to the best of their knowledge and belief, there are no
transactions that are unusual in their nature or conditions, involving goods, services, langible
or intangible assets, to which we or any of our subsidiaries was a party in respect of the past
three {3) FYE up to 31 December 2007 and subsequent financial period thereof immediately
preceding the date of this Prospecius.
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7.

RELATED PARTY TRANSACTIONS/ CONFLICT OF INTEREST (Cont'd)

7.3

CUTSTANDING LOANS {INCLUDING GUARANTEES OF ANY KIND) MADE BY US DR
ANY OF OUR SUBSIDIARIES TQ/FCR THE BENEFIT OF RELATED PARTIES

Owr Directors have confirmed that to the best of their knowledge and belisf, cther than as
disclosed below, there are no cutstanding loans (including guarantees of any kind} made by
our Company andfor subsidiares to or for the benefit of our Directors, substantial
sharehcldsers, key management and/or persons connected to them as at the end of sach of
the past three {3} FYE up to 31 December 2007 and threa (3) months peried ended 31 March
2008: -

Trangacticon Value (RM'000)

Transacting
Partips

Hature of
Tranzaction

Mature of refationship

FYE 31 Decembar

20105

2007

Three (3)
maonths
ended 31
March
2008

SHSE

YBHG Datuk Michael
Hardin, ¥ong Foh Choi and
Yorg Kiam Sam are the
direckars of SHSB,

Advance
(short-tarmy)

1,460 -

YEHG Datuk Michagl Hardin
and Yang Foh Chei are the
shareholdars of SHSB

7.4

7.5

7.6

The above outstanding loans were withaut intarest, Az at 31 December 2007, the amount dus
from SHSE had been fully settled.

INTERESTS IN SIMILAR BUSINESS

As at LPD, to the best of knowledge and belief of our Directors, none of our Directors or
substantial sharaholders are interested, directly or indirectly in any business carrying on a
sirmilar trade as our Group,

PROMCTIONS OF ANY MATERIAL ASSETS ACQUIRED/ TO BE ACQUIRED WITHIN
THREE (3) YEARS PRECEDING THE DATE OF THIS PRCSPECTUS

Save for the Acquisitions and in Section 7.1 of this Prospectus, none of eur Direclors andfor
substantial shareholders have any interest, direcl or indirect, in the promotion of, or in any
material assets acquired or proposed to be acquired or disposed of or proposed to he
disposed of or leased or proposed to be leased to us ar any of our subsidiaries in respect of
the past three (3) FYE up to 31 Decermber 2007 and subsequent tinancial pericd thereof
immediately preceding the date of this Prospectus.

CONTRACTS OR ARRANGEMEMTS IN WHICH OUR DIRECTORS OR SUBSTANTIAL
SHAREHOLDERS ARE INTERESTED AND SIGNIFICANT [N RELATION TO OUR
BUSINESS

Othar than as disclozed in Section 7.1, a5 at LPD, nona of the Directors andfor substantial
sharehclders of our Group has interesl in any contract or arrangement, which is significant in
relation to the business of our Group,

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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7.

RELATED PARTY TRANSACTIONS! CONFLICT OF INTEREST {Cont'd}

7.7

RECURRENT RELATED-PARTY TRANSACTIONS OF A REVENUE OR TRADING
NATLURE

Pursuant to Faragraph 10.09 of the Listing Requirements, a listed issuer may seek a
shareholders’ mandate in raspect of related-party transactions involving recurrent
transactions of revenue or trading nalurs subject, inter-alia, to the following: -

fa) the transactions are in the ordinary course of business and are on terms not more
favourahle to the related-party than those generally available to the public;

fb) the shareholders’ mandate is subject to annual renewal and disclosore is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal
to or excesds the applicable prescribed threshold under paragraph 2.1 of Practice
Note No. 12/2001 of the Listing Reguirsmenis;

{c) in a meeling ¥o obtain shareholders' mandate, the interested director, interested
major shareholder or interested person connecled with a direcior or major
shareholder;, and where it involves the interast ol an interested person connected with
a director or major sharehokler, such director or major sharshaolder, must not vote on
the resolution approving the transaclions. An interested director or interested major
shareholder must ensura that parsons connected with him abstain from voting on the
resalution approving the transaclions,

Qur Group would, in the ordinary course of our business, enter into transactions, including but
nol lirmited to the transactions described in related-party transactions set out in Saction 7.1 of
this Prospectus, with persons which are considered “related-party” as defined in Chapter 10
of the Listing Reguirements. it is likely that such transactions will occur with some degree of
frequency and could arise at any time and from time to time,

Due to ths time-sensitive nature of commercial transactions, the shareholders mandale will
enable us, in our normal course of businass, to enter into the categories of relaled-party
transactions, provided such related-party lransactions are made at arm's length and on
normal commetcial terms.

An application will be sought from Bursa Securities within three (3} markst days from the
issuance of this Prospectus for a waiver to allow our Group to obtain shareholders’ ratification
and shareholders' mandate for recurrent related-party transactions to be entered into by us or
any of our subsidiaries with our directors or substantial sharsholders or persons connected
with such directors or substantial sharsholders at our extraordinary general meeting or annual
general meeting, whichever earlier, commencing next after our kisting date,

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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7.

RELATED PARTY TRANSACTIONS/ CONFLICT OF INTEREST (Cont'd)

7.4

DECLARATION BY THE ADVISERS, SOLE UNDERWRITER AND SOLE PLACEMENT
AGENT

Aminvestment Bank hereby confirms that, as at the date of lhe Prospectus, therg is no
confiicl of interest with respect to its capacity as Adviser to our Group for the IPO.

Amlnvestment Bank is the Scle Underwriter and Sole Placement Agent for the IPO Shares,
Aminvesirnent Bank hereby confirms that, as at the date of this Prospectus, there is no
conflict of interest with respect to its capacity as the Sole Underwriter and Scle Placemnert
Agent for the IPC Shares. The Underwriting Agreement, which certain details are as set out in
Seclion 2.9 and Section 15 of this Prospectus, was sntered into on an arms-length basis and
on market terms.

Massts. Reddi & Co hereby confirm that there is no conflict of interest in its capacity as
Solicitors to our Group for the IPO and due diligenca respectively.

Messrs. Ermst & Young. hereby confirm that thers is no conflict of interest in its capacity as
Acditors and Reporting Accountants to our Group for the PO,

Frost & Sullivan has given its confirmation that thers is no canflict of interest in its capacity as
indepandant Market Research Consultants for the IPQ.

Raine & Harne International Zaki + Partners Sdn Bhd and Colliers, Jordan Lee & Jaafar Sdn
Bhd have given their confirmation that there is no conflict of interest in their capacity as
Waluers to our Group tor the IPC,

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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| Company No. 800981-X |

8. OTHER INFORMATION CONCERNING OUR GROLUP (Cont'd)

A net revaluation surplus on lhe abovementioned eleven {11) pieces of land and buildings

owned by us are computed as follows: -

RM'0D00
Cpen markst value of land and buildings 43,057
Less: Met book value as at 30 September 2007 128,165}
Revaluation surplus 14,882

Molte, -

Tha above revalualion swplus had been taker inlo consideration in arfeing al the purchase

considaration for the Acquisitions.

The Directars of SIB wish to highlight that, 1o the best of their knowledge and belief, the

praperties slated in Section 8.1 sbove: -

fi} have not breached any of the land-use conditions/permissible land use:

(i} saved as disclosed in sub-section (i} below and Sectian 8.1{viii) of this Prospecius,
where buildings are involved, there has not been any malerial non-compliance with
current statutory requirements, land rules or building regulations; and

{iii) in respect of Lot 1035, Block 4, MCLD, the COF has yet to be issued by relevant
aulhorities. Mevertheless, the owner, SGTESE is in the process of applying for the
CF{.

8.2 ACCQUISITIONS OF PROPERTIES DURING THE TWC (2) YEARS PRECEDING THE DATE

OF THIS PROSPECTUS

Lisled below are the details of properties acquired during the |ast two (2) years preceding the
dale of this Prospectus:

" Ragistered owner! |
No Location . Date of Transaction ! Prices Paid
[RM' D00}
1 g3 " 24 September 2007 2,459
Wrokop Morth, b/
Lot 1339 MCLD of Mid, Sarawak
Matg:
(1} Pursuan! 1o a Sale and Purchase agreerment daled 24 September 2007 botween SLTSB and

5558 as disclosed in Section 14.4 {h).

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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8.

2.3

OTHER INFORMATION CONCERNING OUR GROUP {Cont'd)

MATERIAL PLANT AND EQUIPMENT

Listed below is the delailed information on raterial plant and equipment utilised by our

Sroup. -
: T Gross
. | Descriptian/ Registered
Registered owner | Existing use Tohnage Market vatue *
{RM'000}
CMSE Seatink Victoria d/Landing Craft 442 7100
ESWSE Sealink Vanessa &/MIulli Purpose 494 17,700
Vessel
ESSE Zealink Maju 4/Tugboat 248 5600
Sealink Maju 9 Tugboat 248 5.800
G5B Sealink Pacific 101/Barge 3,148 3.000
Godei Salu/Tugbeal 127 1.800
MCSB Everbright $iTugboat 253 4. 800
W35E Sealink Pacific 381/Barge 3.9Mm 7.700
SBSB Sealink Maju 21/Anchor Handling 483 14,200
Tughboat
Seagaod Victoria 6/Landing Crafl 488 8,100
Seglink Vanessa 4Mulli Purpose 496 18,200
Wessel
Sealink Yanessa 7/Multi Purpose 494 18,000
Vessel
Sealink Cassandra/Supply VYesssl 430 11,000
SMGSB Kanar/ Tugboat 36 S0
Kancil/Tughoat 38 500
SMIE Sealink Facific 38%/Barge 4 548 4,500
SGPL Seagood Cassandra 2 LHility Vessel 495 12,000
SPEB Sealirk Maju 2 Tugbaal 257 6,000
Sealink Maju &/ Tughoat 254 5.200
Victona 2/Landing Craft 499 5,500
558 Layang Indah/Fassanger Vessel a5 2.000
Sealink Pacific 330/ Barge 6,638 12,000
Sealink Maju/Tughoat 223 4,200
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8.

OTHER INFORMATION CONCERNING OUR GROUP (Cont'd)

i - o . Gross |
' ' Descriptionf - : . Reglstered
Registered ownes ; Exlsting use | Tonnags ° Market value”
[RM OO0}
KPRL 3/Landing Craft 5927 500
Pacific Indah/Landing Cralt 438 5,200
Sealink Indah/Landing Craft 474 J.ean
SR3B Sealink Padfic 201/Barge 2.068 3,600
Sealink Pacific 287/Barge 2 887 5100
Sealink Pacific 288/Barge 2.087 5,100
Total ' ' 208,450
Note; -
¥ The valuation of the abovernentioned vessels have been carvied out by Messrs Raime & Horne

fnlernational Zaki + Partnars Sdn Bhd, a frm of independent registered valuers. The Valsalion
Certificate s set oul Jn Section 12 of this Frospectus

A net revaluation surplus on the abovementioned twenly-ning {29 maring vessels owned by
us are computed &s follows, -

RM'000
Open markat value of twenly-nine [29) manne vessels 208,450
Less:  Mel book value as at 30 September 2007 [130,283)
Revaluatian surplus 74,167

Muate, -
The above revalvabion sorplus bad boon taken flo congideration fn arviving at the purechase
conrsideralion for tha Acquistions.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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9.

FINANCIAL INFORMATION

8.1

HISTGRICAL FINANCIAL INFORMATION

The following table sets out & summary of the proforma conseclidated results of our Group for
the past three (3) FYE 31 Decamber 2005 to 31 December 2007, The proforma consolidated
results have heen prepared on the assumplion that our Group has been in existence
throughout the periods under review. The proforma consclidated results are prepared for
ilMustrative purposes only and should be read in conjunction with the accompanying notes and
assumptions included in the Accouniants' Report set out in Section 10 of this Prospectus.

FYE 31 December 2005 2006 2007
RMDD) RM'DO0 RM'DOD
Revenus 51,379 96,691 162,670
Cost of sales {29,083) (57, 167) {103,745}
Grass profit 22,286 39,524 B, 025
Cther income 11,431 19,548 14 477
Adminigtrative expenses {5,373) {10,890 {13,685)
Cither axpanses - {164) {4,881
Cperating profil 28,344 47 84143 54,826
Finance costs (2,258 (4,761} {8,970}
26,086 42,152 45 866
Share of prolit of associate 1,430 - -
PBT 27.516 43152 45 866
Income tax gxpense [4.534] {5,580} (4,666
PAT 22982 37,504 41 200
Attnbutable to:
- Equity bolders of SIB 22 o982 37,664 41,20
Number of 1B SrJares had our Group been in 3BE, 630 388 630 386,630
existence (000} '
EPS (sen) ™ 5.4 071 10.66
EBIDTA 37,235 B5.573 65,103
Gross profit margin (%) 43.4 40.9 362
Met profil margin (36) 447 38.8 253
EHective tax rate (%) 7 13.0 10.2

Mulas: -

1) Basad on the issuad and paid-up share capial of 386,630,000 Shares immediately priot tx e

Public Issue.

{2 EPS calculated based on profit attobutable fo equity holders of the Campany for the financial
year divided by the number of Shares in issug had our Group been in exisience. As therg were
Ao potaniial Shares o be issued throughou! the financial yoars under review, EPS was not

diselosed on & difuted basis,

IS) Thare ware no excaplional ar extraordinary items in afl the financial years undar raview.
* Inchuded income tax expensa of the associate of M3, 450
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9. FINANCIAL INFORMATION {Cont'd)

9.2 REPORTING AGCCOUNTANTS' LETTER ON THE PROFOBMA CONSQLIDATED
FINANCIAL INFORMATION
{Frapared for inclusion in the Prospectus}

4th Figar, Unit 4.1, Lot 638
Wharma Yang Lung

Pelita Commercial Centre
SAGDO MWiri, Sarawak, Malaysia

Mail address: P.O. Bax 1209
SEGOR Wi, Sarawak, Malaysia

Tel: +5085 423 E81
Far: +&08541562]1
W By LM

The Board of Directors & June 2008
Sealink International Berhad

Lot 1035, Block 4, MCLD

Fiasau Industrial Area

Sa000 Miri

e
||HH|”H”HHH||||||||| EIIERNST&YOUNG E:-“;E.;;Ym

Dear Sirs

Sealink International Berhad (“SIB" or “the Company"')
Reporting Accountants’ Letter on

Proforma Consolidated Financial Infermation
( Prepared for inciusion in the Prospectus dated 30 June 2008)

We have reviewed the proforma consolidated financial information of 5iB and its
subsidiaries {“SI8 Group’ or "the Group™) as set out in the attached accompanying
statements, which we have stamped for the purpose of identification. The proforma
consolidated financial information has been prepared for illustrative purposes only on the
basis of assumptions as set out in the accompanying notes and after making certain
adjustments to show what:

(i the financial results of SIB Group for the three (3} financial years ended 31
Decamber 2007 would have been, if the Group structure as at the date of the
Prospectus had been in place since the beginning of the yvears being reported
thereon:;

(i}  the financial position of SIB Group as at 31 December 2007 would have been, if the
Group structure as at the date of the Prospectus had been in place on that date;
and

{iiit the cash flows of 5IB Group for the financial year ended 31 December 2007 would
have been, if the Group structure as at the date of the Prospectus had been in
place since the beginning of the financial year.

The proforma consolidated financial information, because of its nature, may not be
reflective of 5I1B Group's actual financial results, financial position and cash flows.

It is solely the responsibility of the Board of Directors of 51B to prepare the proforma
consolidated financial information in accordance with the reguirements of the Securities
Commission Prospectus Guidelines in respect of Public Offerings (“the Guidelines").

A& meermaer lnm of Erast & wang Gl @ #Tuled
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8. FINANCIAL INFORMATION (Cont'd)

HHHHHM ” H | (il |||||||I|””'”|III..EIIERNST&YOUNG

It is our responsibility to form an opinion, as required by the Guidelines, and to report our
opinion to you. Our work consisted primarily of comparing the unadjusted financial
infarmation presented with their original form, considering the adjustments and discussing
the proforma consolidated financial information with the responsible officers of SiB. Our
work involvad no independant examination of any of the underlying financial information.

In our opinion,

(i3 the financial statements used in the preparation of the proforma consolidated
financial information have been prepared in accordance with applicable approved
accounting standards in Malaysia;

{iiy the proforma consclidated financial information has been properiy prepared on the
basis of assumptions stated in the accompanying notes and such basis is consistent
with the accounting policies adopted by SI1B Group; and

(iii} each material adjustment made to the information used in the preparation of the

proforma consclidated financial information is appropriate for the purposes of
preparing the proforma consclidated financial information.

Yours faithfully

-~

vt &y Ty

Ernst & Young Yong Myet Yun
AF: 0029 2708/04f10 ()
Chartered Accountants Partner

Miri, Malaysia
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8.

FINANCIAL INFORMATION (Cont'd)

Motes to the Proforma Censolidated Financial Information

1.

2.1

Introduction

The proforma consolidated financial information, comprising the proforma
consolidated income statemants for the three (3) financial years ended 31 December
2007, the proforma consolidated balance sheet as at 31 December 2007, the
statement of assels and habilities as at 31 December 2007 and the notes thereto,
and the proforma consolidated cash flow staterment for the financial year ended 31
December 2007, have been prepared far inclusion in the Prospectus of SIB to he
dated 30 Jung 2008 in connection with the listing of 318 on the Main Board of Bursa
Malaysia Secunties Berhad ("Bursa Securities™).

Listing scheme

In conjunction with, and as an integral pant of the listing and quotation for the entire
issued and paid-up share capital of 3/B on the Main Board of Bursa Securities, SI8
undertakes a listing scheme, which involves the following exercises; -

Acquisitions

On 19 January 2008, SIB entered into Sale and Purchase Agreements for the
following acquisitions ("the Acquisitions™):

{a} Acquisition of the entire equity interests in Godrimaju Sdn. Bhd. {"GSB"},
comprising 1,000,000 ordinary shares of RM1.00 each, for a total purchase
consideration of RM4 960,000 which was fully satisfied by the issuance of
8,820,000 new ordinary shares of RM0.50 each in SIB ("SIB Shares™} at an
issue price of RMO.50 per share credited as fully paid-up.

{b} Acquisition of the entire equity interests in Midas Choice Sdn. Bhd. ("MCSB")
and Sea Legend Shipping Sdn. Bhd. (*SLSSB") (Collectively referred to as
“MCSB Group"), comprising 500,000 cordinary shares of RM1.00 each, for a
total purchase consideration of RM4 860,000 which was fully satisfied by the
issuance of 9,720,000 SIB Shares at an issue price of RMQ.50 per share
credited as fully paid-up.

{c) Acquisition of the entire equity interests in Sea-Good Pte. Lid. {"SGPL"),
comprising 500,000 ordinary shares of SGD1.00 each, for a total purchase
consideration of RM40,740,000 which was fully satisfied by the issuance of
81,479,997 SIB Shares at an issue price of RM0.50 per share credited as
fully paid-up.

{d} Acquisition of the entire equity interests in Sealink Shipyard Sdn. Bhd.
{*S8S5B" and Aliran Saksama Sdn. Bhd. ("ASSB") {Collectively referred to as
“SS5B Group", comprising 1,500,000 ordinary shares of RM1.00 each, for a
total purchase consideration of RM26,807, 000 which was fully satisfied by the
issuance of 53,614,000 SIB Shares at an issue price of RM0O.50 per share
credited as fully paid-up.

H Ernscra Youne AF0039
Chartcred & cuneznts Mir
Foris |t only

L s - -
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8.

FINANCIAL INFORMATION (Cont'd)

Motes to the Proforma Consolidated Financial Information (Cont’d)

2.

21

Listing scheme {Cont'd)

Acquisitions (Cont'd)

(e}

i

{g)

{h)

()

(k)

(i

(m)

Acquisition of the entire equity interests in Sealink Pacific Sdn. Bhd. {*SPSB™)
and Bristal View Sdn. Bhd {"BVSB") (Collectively referred to as "SPSB
Group”), comprising 500,000 cordinary shares of RM1.00 each, for a total
purchase consideration of RM15 638,000 which was fully satisfied by the
issuance of 31,276,000 SIB Shares at an issue price of RMO.50 per share
credited as fully paid-up.

Acquisition of the entire equity interests in Sealink Engineering And Slipway
Sdn. Bhd. ("S8ESEB™ and Baram Moulding Industries Sdn. Bhd. (“BMISE"}
{Collectively referred to as “SESSB Group®), comprising 1,500,000 ordinary
shares of RM1.00 each, for a total purchase consideration of RM10 930,000
which was satisfied by the issuance of 21,860,000 SIB Shares at an issue
price of RM0.5C per share credited as fully paid-ugp.

Acquisition of the entire equity interests in Cergas Majusama Sdn. Bhd.
{("CMS3B"), comprising 500,000 ordinary shares of RM1.00 each, for a total
purchase consideration of RM3,170,000 wia cash.

Acquisition of the entire eguity interests in Era Sureway Sdn. Bhd.
(“ESWSB"}, comprising 500,000 ordinary shares of RM1.00 each, for a total
purchase consideration of EME, 217 000 via cash.

Acquisition of the entire equity interests in Euroedge Sdn. Bhd. {"ESH),
comprising 500,000 ordinary shares of RM1.00 each, for a fotal purchase
consideration of RM4,885,000 via the issuance of 8,770,000 3B Shares at an
issue price of RMO.50 per share credited as fully paid-up.

Acquisition of the entire eguity interests in Era Surplus Sdn. Bhd. {"ES5B"),
comprising 1,000,000 ordinary shares of RM1.00 each, for a tetal purchase
consideration of RM885,000 via the issuance of 1,770,000 SIB8 Shares at an
izsue price of RMD.50 per share credited as fully paid-up.

Acrjuisition of the entire equity interests in Navitex Shipping Sdn. Bhd.
{(*NSSB"), comprising 2 ordinary shares of RM1.00 each, for a total purchasze
consideration of RM7,250,000 via the issuance of 14,500,000 SIB Shares at
an issue price of RMO0.50 per share credited as fully paid-up.

Acquisition of the entire equity interests in Seabright Sdn. Bhd. ("SBSB"),
comprising 500,000 ordinary shares of RM1.00 each, for a total purchase
consideration of RM34, 600,000 via the issuance of 62,200,000 SIB Shares at
an issue price of RMO.50 per share credited as fully paid-up.

Acquisition of the entire equity interests in Sealink Management Sdn. Bhd.
{"SMGSB"), comprising 500,000 ordinary shares of RM1.00 each, for a total
nurchase consideration of RM2 815,000 viz the issuance of 5,630,000 SIB
Shares at an issue price of RM0.50 per share credited as {ully paid-up.

B FrnsT & Yonng AF0039
Chertered & contands Misi
For jide Cornee oply
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information (Cont'd)

2,

21

a2

2.3

2.4

Listing scheme (Cant'd}
Acquisitions {Cont'd)

{n} Acquisition of the entire esquity interests in Sealink Marine Sdn. Bhd,
("5MSEB"), compnsing 500,000 ordinary shares of RM1.00 each, for a total
purchase consideration of RM10,865,000 via the issuance of 21,330,000 SIB
Shares at an issue price of RM0.50 per share credited as fully paid-up.

[=]] Acquisition of the entire equity interests in Sutherfield Resources Sdn. Bhd.
{("SRSB"), comprising 500,000 ordinary shares of RM1.00 each, for a total
purchase cansideration of RMB, 908,000 via cash.

§2]] Acguisition of the entire equity interests in Sealink Sdn. Bhd. ("$8B"),
comprising 1,500,000 ordinary shares of RM1.00 each, for a total purchase
consideration of RM28,280,000 via the issuance of 58,560,000 SIB Shares at
an issue price of RMO.50 per share credited as fully paid-up.

The iotal purchase consideration for Acguisitions of RM212 million was arrived at on
a willing buyer-willing seller basis tased on the adjusted audited Net Assets of GSB,
MCSB and its subsidiary, SGPL, S55B and its subsidiary, CMSB, ESWSE, ESE,
ESSE, N5SE, SBSB, SESS5B and its subsidiary, SMGSB, SMSE, SPSE and its
subgidiary, SRSE and SSB as at 30 September 2007,

The Acquisitions were completed on 28 May 2008.
Public 1ssue

The Public Issue of 113,370,000 Public Issue Shares is at an issue price of RM1.25
per SI8 Share ("Public lssue").

Offer for Sale

The Offer For Sale of 15,000 000 Offer Shares, representing 3% of SI18's enlarged
issued and paid up share capital, at the offer price of RM1.25 per SIB Share are
payable in full on application upon such terms and conditions as set out in this
Praspectus for private placement to selected investors {"Offer for Sale").

Listing
Upen completion of the Public Issue angd Qffer for Sale, the entire enlarged 1ssued

and paid-up share capital of SIB comprising 500,000,000 Shares of RMQ.50 sach
shall be listed on the Main Board of Bursa Securities.

{Callectively referred tc as the “Listing Scheme”).
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial iInformation {Cont'd)

3.

EBasis of preparation of proforma consclidated financial information
The proferma consolidated financizl information has been prepared to illustrate what:

{a) the financial resuits of SIB Group for the three (3) financial years ended 31
December 2007 would have been, if the Group structure as at the date of the
Prospectus had been in place since the beginning of the years being reporied
thereon;

§)] the financial position of SIB Group as at 31 December 2007 would have been,
if the Group structure as at the date of the Prospectus had been in place on
that date; and

{c} the cash flows of SIB Group for the financial year ended 31 December 2007
would have been, if the Group structure as at the date of the Prospectus had
been in place since the beginning of the financial year.

The proforma consolidated financial information has been prepared using the bases
and the accounting principles consistent with those adopted by SIB Group, after
giving effect to the proforma adjustments considered approprizte, based on the
following:

{a) the azudited financial statements of MCSB for the financial years/penods
ended 31 May 2003, 2006 and 2007 and 31 December 2006 and 2007,

(b} the audited financial statements of ESWSB for the financia! periods/years
ended 30 June 2006 and 2007 and 31 December 2008 and 2007, and

{c) the audited financial statements of the other subsidiaries of SIB for the three
{3} financial years ended 31 December 2007,

The financial statements for the subsidiaries have been prepared in accordance with
the azpplicable approved accounting standards in Malaysia, except for financial
statements of SGPL for the three (3) financial years ended 31 December 2007 which
were prepared in accordance with applicable Singapore Financial Reporiing
Standards. Where relevant, adjustments were made to the financial results and
financial positions to comply with applicable Financial Reperting Standards in
Malaysia for the purpose of inclusion in the proforma consclidated financial
information.

For illustrative purposes, it was assumed that SIB acquired its subsidiaries prior to 1
January 2005 in arriving at the proforma consolidated income statements for the
three (3] financial years ended 31 December 2007

The proforma consclidated financial information has been prepared for illustrative
purposes only and, because of their nature, may not be reflective of the actual
financial position, results of operations and cash flows of the SIB Group.

The financial information has been roundad to the nearest thousand, unless
otherwise indicated. SI8's functional currency is Ringgit Malaysia (RM).

S ERnsT & YOUNG AF0039
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)

4,

4.1

4.2

Summarised Proforma Consolidated Income Staternents of SIE Group

The following table sets out 2 summary of the proforma consclidated income
statements of SIB Group for the past three (3} financial years ended 31 December
2007, prepared on the assumption that SIB Group has been in existence throughout
the periods under review. The proforma consolidated income statements are
prepared for illustrative purposes only and should be read in conjunction with the
accompanying notes and assumptions included in the Proforma Consolidated
Financial Information set out in Section 9.2 of this Prospectus.

SIB Group
Financial year ended
31.12.2005  31.12.2006 31122007
RM'000 RM'000 RMODO
Revenue 51,379 896,691 162 870
Cost of sales {28,083 (57,167) {103,745}
Gross profit 22,286 38,524 58,925
Other income 11,431 19,548 14,477
Othar expenses - {1689) {4,881)
Administrative expenses {5.373) 10,9909 {13,685)
Operating profit 28,344 47 913 54,836
Finance costs {2,258) (4,761} {8,970
26,086 43152 45 866

Share of profit of associate 1,430 - -
Profit before taxation 27516 43,152 45 866
Income tax expense {(4,534) (5,598) {4,666)
Profit for the year 22,982 37,554 41,200
tNumber of shares assumed

in issue (*000) 386,630 386,630 386,630
Earnings per share

Basic @ 5.94 sen 9.71 sen 10.66 sen

Diluted @ 5.94 sen 9.71 sen 10.66 sen
Gross profit margin (%) 43.4 40.9 32
Net profit margin (%) 447 36.8 253
Earnings before interest, depreciation,

taxation and amortisation ("EBIDTA"} 37,235 55,573 65,103
Effective tax rate (%) 17.7"™ 13.0 0.2
Trade receivables tumover

period {(months) 35 2.5 1.8
Trade payables tumover

period {months) 10.2 10.5 5.0
Inventories turnover

period (months) 20.5 18.0 211

S ErNST & YOUNG AF009
Chartered Accountants M
For Heific iz purrosens anly
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)

4,

Summarised Proforma Consolidated Income Statements of SIB Group (Cont’d)

Moles:

)]

(2

3

r4)

Based on the number of shares in issue af RMO.50 each had SIB Group been
in existence.

Basgic EPS calcitated based on profit atfributable to equity holders of Si8
Group for the financial years divided by the nummber of shares in issue af
RMO.50 each had 518 Group been in existence.

Diluted EFPS calculated based on profit attributable fo equity holders of 518
Group for the financial years divided by the number of shares in issue at
RM(. 50 each had SIB Group been in existence. The Group has no pofential
ordinary shares in 1ssue i each of the respective financial year and therefors,
difuted earnings per share is presented as equal fo basic earnings per share.
There were no exceplional or extraaordinary items for the financial years under
review,

Included income tax expense of the associate of RM394,450

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]

El L gy, COLING AFODIY
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)

5. Protorma Consolidated Balance Sheets of SIB as at 31 December 2007
The proforma balance sheets below are for illustrative purposes anly, based on SIB's
audited financial statements as at 31 December 2007, to show effects of the
Acquisitions, Public Issue and the diilisation of proceeds on 31 December 2007.

Proforma | Proformall Proforma lll

After After
As at After Public  Utilisation
Note 31.12.2007 Acquisitions Issue Of Proceeds
RM'D0GQ RM'000 RM 000 RM'000D
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment - 258,746 258,746 258,748
Prepaid land lease payments - 32,753 32,753 32753
- 291,459 291,489 291,499
CURRENT ASSETS
Inventories - 182,111 182,111 182,111
Trade receivables - 24,003 24,003 24,003
Other receivables - 42 701 42701 42,701
Tax recoverable 504 504 504
Cash and bank balances 5.2 . 13,105 154,818 99,818
- 262 424 404 137 345137
TOTAL ASSETS * 553,923 695,636 640,638
EQUITY AND LIABILITIES
EQUITY
Share capital * 193,315 250,000 250,000
Share premium - - 85,028 80,028
Retained eamings - 8,101 6,101 6,101
Total equity 5.1 * 185,415 341,128 336,129
NON-CURRENT LIABILITIES
Borrowings 5.3 - 45 703 45,703 35672
Other payables - 1,304 1,304 1,304
Deferred taxation - 41,466 41,466 41,468
- B8.473 88,473 78,442

1

: B Ersiste YOUNG AFU039
1 Chastered Accountams Mid

b For idestifionion purposes only

e

161



| Company No. 800981-X |

8.

FINANCIAL INFORMATION (Cont'd)

MNotes to the Proforma Conselidated Financial Information (Cont’d}

5.

5.1

Proforma Consolidated Balance Sheets of SIB as at 31 December 2007 {Cont'd)

Proforma | Proformall Proformalll
After After
As at After Pubtic  Utilisation
Note 31.12.2007 Acquisitions Issue Of Proceeds
RM'GO0 RM’000 RM'00 RM000D
CURRENT LIABILITIES
Borrowings 53 - 169,355 169,355 129,386
Trads payables - 43,229 43,229 43,229
Other payables - 53122 53,122 53,122
Provisicn for taxation - 328 328 328
- 266,034 268,034 226,065
TOTAL LIABILITIES * 354,507 354,507 304,507
TOTAL EQUITY AND
LIABILITIES * 553,923 695,636 640,635
Number of shares in issue ('000) bl 386,630 500,000 500,000
Net tangible asset (RM'000} - 199,416 341,129 336,129
Met tangible asset per share 0.50 0.52 063 0.67
* Denotes AM1.50
**  Denotes 3 shares
The movements of equity and reserves are as follows:
Share Retained Share
Capital Earnings Premium Total
RM'000 RM'G0O RM 300 RMO00
At 31 December 2007 # - - i
Add: Issued for Acquisitions 193,315 * 5,101 - 199 416
Balance after Proformall 183,315 8,101 - 198,416
Add: Public Issue 56,685 - 85,028 141,713
Balance after Proformalll 250,000 8,101 85,028 341,129
Less:Estimated listing expenses - - (5,000) {5,000)
Balance after Proforma i 250,000 5,101 850,028 336,129

#
b

Denotes 3 ordinary shares of RM(O.50 seach
Denotes RM1.50

This rapresents excess of SiB's interest in the net fair value of the subsidiaries’
identifiable assets, fiabilities and contingent ifabilities over cost.
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8. FINANCIAL INFORMATION (Cont'd)

MNotes to the Proforma Consolidated Financial Information {Cont'd)
§. Proforma Consolidated Balance Sheets of SIB as at 31 December 2007 (Cont’d)}

5.2 The movements of cash and bank balances are as follows;

RM000

At 31 December 2007 -
Add: Cash and bank balances in subsidiaries acquired 13,105
Balance after Proformall 13,105

Add: Proceeds from Public Issue
{RM1.25 x 113,370,000} 141,713
Balance after Proforma |l 154 818
Less: Repayment in borrowings {50,000)
Estirnated listing expenses (5,000)
Balance after Proforma Il 89 818
53  The movements of interest bearing borrowings and gearing are as follows:

Short Term Long Tem

RM0QD RM'DOQ

At 31 December 2007 - -
Add: Bomowings in subsidiaries acquired 169 355 45703
Balance after Proforma | and Il 169,355 45703
Less, Repayment in borrowings (39,969) {10,031}
Balance after Proforma lll 129,388 35672

Proforma | Proforma Il Proforma Il

After After

As at After Fublic LHilisation

31.12.2007 Acquisitions Issue Of Proceeds

RM'000 RM'000 RM'000 RM'0CD

{3earing {times} - 1.1 06 05

EY Erner & YoUNG AF0D39
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)

54

Proforma Consolidated Balance Sheets of SIB as at 31 December 2007 (Cont’d)

Notes to the Proforma Consclidated Balance Sheets of SIB Group as at 31
December 2007

The proforma consolidated balance sheets together with the notes thereon have
been prepared on accounting principles and bases consistent with those adopted by
SIB Group, a summary of which iz set out in Section 10 of the Prospectus, and are
presented in a form svitable for inclusion in the Prospectus. The proforma
consolidated balance sheets of SIB Group have been prepared for illustrative
purposes only.

The following transactions are assumed to have been effected as at 31 December
2007 .-

Proforma !
Proforma | incorporates Acquisitions as set out in Section 2.1 above.
Proforma il

Proforma |l incorporates the effects of Proforma | and Public lssue as set out in
Section 2.2.

Proforma il
Proforma |l incorporates the effects of Proforma Il and the following. -

(il Estimated share issue expenses of RM5.0 million will be set off against the
available Share Premium account.

{il Proposed utilisation of the gross proceeds frem Public Issue of RM141.7 million
to be utilised as follows:

RM'ODO
Repayment of bank borrowings 50,000
Part finance the construction of manne vessels 60,000
Working capital 26,713
Estimated listing expenses 5,000

141,713

£ Ervsr 5 Young AFopo
Chartaen R X e
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)
6. Statement of Assets and Liabilities
6.1 The statement of assets and liabilities of SIB Group as at 31 December 2007 is

prepared based on the audited financial staterments of the subsidiaries of SIB Group
on the assumption that the Listing Scheme has been completed on that date.

ASSETS Note RATQ00
NOMN-CURRENT ASSETS
Property, plant and equipment 6.3 258,746
Prepaid land leass payments 54 32,753
291,499
CURRENT ASSETS
nventories B85 182,111
Trade receivables 6.6 24,003
Cther receivables 67 42 701
Tax recoverable 504
Cash and bank balznces 6.8 99,8148
349137
TOTAL ASSETS 540,636

EQUITY AND LIABILITIES

EQUITY
Share capital 6.9 250,000
Share premium 80,028
Retained earnings 5,101
Total equity 336,129
NON-CURRENT LIABILITIES
Borrowings 810 35,672
Cther payables 6.14 1,304
Deferred taxation 5.12 41 466
78,442
CURRENT LIABILITIES
Bomowings 5.10 128 386
Trade payables 6.13 43,229
Other payables 6.14 53,122
Provision for taxation 328
228,065
TOTAL LIABILITIES 304,507
TOTAL EQUITY AND LIABILITIES 640,636

B Epxsy s ToUNG AFO03I9
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information (Cont’d)

6. Statement of Assets and Liabilities {Cont'd)}

6.2 Ratios
Ratios
NTA per share RMO.67
Current ratio {times) _ 1.62
After tax retum shareholders' funds ™ (%) 12.26
Gearing ratio (times) .45
MNotes:

# Profit after tax for the year
Shareholders’ funds

6.3  Property, plant and equipment

RM'GO0D
Carrying amount
Buildings 10,724
Yesgsels and vessel equipment 198,428
Equipment, fumiture and fitiings 3,389
Flant and machinery 21,925
Motor vehicles 1216
Capital work-in-progress 23,084
268,746
6.4 Prepaid land lease payments
The prepaid lease payments are in respect of leasehold land.
6.5 Inventories
RM'000
At cost:
Vessel parts and materials 28,969
Machinery and equipment 56,783
Consumatles 234
Work-in-progress 96,125
182111
6.6 Trade receivables
RM’OD0
Trade receivables 24183
Less: Provision for doubtful debts (180}
24 003

The Group's normal trade term ranges from 30 days to 60 days.
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consalidated Firancial Information {Cont'd)

6.

6.7

6.8

6.9

6.10

Statement of assets and liabilities {Cont'd)

QOther receivables

Deposits for machinery and equipment for shipbuilding

Other deposits
Prepayments
Sundry receivables

Cash and cash equivalents

Fixed deposits with licensed banks

Cash on hand and at bank,
Cash and bank balances

Share capital

Authorised
Issued and fully paid

Borrowings
Short Term Borrowings

Secured:

Term loans
Revolving credits
Bankers acceptances
Hire purchase

Unsecured.
Revolving credits
Bankers acceptances

Number of Ordinary
Share of RM{.50 Each

1,

000,000,000

500,000,000

167

Note

6.11

RM QRO

31,738
1,334
6,818
2,811

42,701
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8. FINANCIAL INFORMATION (Cont'd)

Motes to the Proforma Consolidated Financial Information (Cont'd)

6. Statement of assets and liabilities {Cont'd)
6.10 Bormrowings (Cont’d)
Mate RM'000
Long Term Borrowings
Secured:
Term loans 32128
Hire purchase 611 3544
35672
Total Borrowings
Term loans 39,077
Revolving credits 107,733
Bankers acceptances 10,798
Hire purchase &.11 7,450
165,058
Maturity of borrowings (excluding hire purchase):
Within one year 125,480
Later than 1 year and not later than 2 years 11,783
Later than 2 years and not later than & years 12,310
5 years or more 1,035
157,608

The effective interest rates at the balance sheet date for borrowings, excluding hire
purchase payables, were as follows:

%
Fixed loans 500-8.25
Floating rate loan 3.06-7.80
Revalving credits 493-520
Bankers acceptances 400-5.30
E Loy Siws AF0039
Chgrie. - Coteprn AN
Foooo avsionly
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)
6. Statement of assets and liabilities (Cont'd)

6.11 Hire purchase payables

Nots RM'000
Minimum lease payments:
Mot later than 1 year 4273
Later than 1 year and not later than 2 years 2527
Later than 2 years and not later than 5 years 1,197
7997
Less: Future finance charges {547)
Present value of finance lease liabilities 7.450
Present value of finance lease liabilities:
Mot later than 1 year 3,906
Later than 1 year and not |ater than 2 years 1,183
Later than 2 years and not later than 5 years 2,381
7,450
Analysed as:
Chee within 12 months G.10 3,906
Due after 12 months 6.10 3,544
7 450

The hire purchase bore interest at balance sheet date of between 4.42% to 8.87% per
aninum.

6.12 Deferred taxation

Deferred tax liabilities 41,468

The components of deferred tax liability and asset during the financial year prior to
offsetting are as follows:

RM'Q00
Defarred tax liabilities:
Property, plant and equipment
- accelerated allowance 20,855
- acquisitions of subsidiaries at fair value 24 809
45 664
EErusr . Lo AFOUIS
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information (Cont'd)
6. Statement of assets and liabilities (Cont'd)

612 Deferred taxation (Cont’d)

RM'000
Deferred tax assets:
Unutilised tax losses {135)
Unabsorbed capital allowances (4,063)
{4,198)
6.13 Trade payables
RMOODD
Trade payables 40,159
Due to customers on contracls 3,070
43,229

Tte nomal trade credit term granted to the Group rangés from 30 days to 90 days.

Included in trade payables is an amount of RM10,791,300 due to companies in which
certain Directors of the Company have substantial financial interests.

6.14 Other payables

RM'000
Current
Deposits 122
Accruals 9,261
Land premium payable 474
Sundry payables 41,470
Charering fee and insurance received in advance 2186
Amount due to directors 1,579
53,122
Non-Current
Land premium payable 1,304

Included in sundry payables is an amount of RM18 561,837 due to companies in which
certain Directors of the Company have substantial financial interests.

The amount due to Directors is unsecured, interest free and has no fixed term of
repayments.
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8.

FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consclidated Financial Information (Cont'd}

7.

7.4

7.2

Proforma Consolidated Cash Flow Statemant

The proforma consolidated cash flow statement of SIB Group for the financial year
ended 31 December 2007 is provided for illustrative purposes only, assuming that SI1B
Group had been in existence throughout the financial year under review.

The proforma consolidated cash flows for the financizl year ended 31 December
2007 are prepared based an the audited financial statements of the subsidiaries of
318,

SIB Group
Financial
year ended
31.12.2007
RN000
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before taxation 45 B@G
Adjustments for:
Depreciation 9834
Amartisation of prepaid land |ease paymenis 433
Property, plant and equipment written off 693
Impairment of property, plant and equipment 3,838
Provision for doubtful debits 180
Bad debts recovered {169}
Bad debts wntten off 172
Gain on disposal of property, plant and equipment {773}
(Gain on disposal of leasshold land {20)
Gain on disposal of investment in associate {9,698)
Loss on foreign exchange 430
Interest expenses B.g70
lnterest income {162}
Operating profit before working capital changes 59,594
Increase in inventories {86,547
Increase in receivables {17,074)
Decrease in payables (27.813)
Cash absorbed by operations {81,840}
Income tax refunded 372
Income tax paid {1,795}
linterest paid {8,970}
et cash used in operating activities {92,233)
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8. FINANCIAL INFORMATION (Cont'd)

Notes to the Proforma Consolidated Financial Information {Cont'd)}
7. Proforma conseclidated cash flow statements (Cont'd)

7.2 SIB Group (Cont’d}

Financial
year endad
31.12.2007
RM'000
CASH FLOWS FROM INVESTING ACTIVITIES
Interest received 162
Purchase of property, plant and equipment {(46,560)
Additions in prepaid land lease payment {1,994}
Net proceeds from disposal of propery, plant and equipment 7.124
Proceeds from disposal of prepaid land lease payments 1,843
Proceeds from disposal of investment in associate 28,676
Met cash used in investing activities {11,049)
CASH FLOWS FROM FINANCING ACTIVITIES
MNet movement in trade firancing 84,002
Froceeds from term loans 25,800
Repayments of term Ipans {15,026)
Repayment of hire purchase payables {(2,976)
MNet cash from financing aclivities 92,800
NET DECREASE IN CASH AND CASH EQUIVALENTS {10,482)
CASH AND CASH EQUIVALENTS AT BEGINNING OF
FINANCIAL YEAR 3,759
CASH AND CASH EQUIVALENTS AT END OF

FINANCIAL YEAR (6,683)
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L FINAHCIAL INFORMATICN (Cont'd)
9.3 CAPITALISATION AND INDEBTEDNESS
The following table summarises our cash and cash equivalents, capitalisation and
indebtedness: -
fi} as at 31 December 2007 based on our proforma consclidated financial stataments
after the Acquisitions, and
(i} as adjusted for the net proceeds ansing from the issue of the 113,370,000 Public
Issue Shares pursuant to our PO and the utilisation of proceeds as set out in Section
2.6 ol his Prospectus.
Proforma as at 31 After the IPC and
December 2007 wiligation of
after the procaads
Acquisitions
RM000 RM OO0
Cagh and cash equivalents 13,705 g%,816
Indabtedness
Short-lerm indebtedness:
- Term lgans and hire purchase (secured and 15,857 10,855
guaranteed)
- Revolving credils, bankars' accaptance and 104 994 &1,850
bark ovardrafts (secured and guaranieed)
- Revaolving credits, bankers” acceplance and 48,504 36,672
bank overdratts (unsecured and guaranteed}
Long-term indebtedness.
- Term lpans and hire purchase (zecurad and 45 703 a5,672
guaranlead)
Total indebtedness #5058 165,058
Capitalisation
Total shareholders’ sguity 198,416 336,128
Teial capitalisation 188,416 336,129
Totel capitalisaticn and indebtedness 414,474 501,187
The indirect and contingent liabilities of our Group are as set out in Section 8.6 (i) of this
Prospectus.
o4 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION, RESULTS

OF OPERATIONS AND PROSPECTS

The following maragsment's discussion and analysis of our Group's past financial
perdormances and resulls of operations should be read in conjunction with the proforma
consolidated linancial information and the related notes thereon for the past three (3) FYE up
to 31 December 2007 included in Seclions 9.1 and 9.2 of this Prospectus.
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FINANCIAL INFORMATION {Cont'd)

This discussion and analysis conaing data derived from our audited financial statements as
well as forward-looking statements that involve risks and uncertainties. The resuits may differ
significantly from those projected in the forward-locking statements. Faciors that may cause
future results te differ significantly from those included in the forward-looking statements
include, but are not limited to, those discussed below and elsswhere in this Prospectus,
particularly the risk factors as set aut in Section 3 of this Prospectus.

9.4.1

Overview of Operations
Revenue

Qur Group's revenue increased by 132.1% from RM21.5 million for the FYE 31
December 2004 to BM51.4 million for the FYE 31 December 2005, Thiz was mainly
due to highsr demand for vessel charter/hire,

In 2005, SS3B expanded its business in the shipbuilding and started to built and sell
vesszels to overseas cuslomers, During the year, four (4} vessels were compleied of
which one {1) was sold to a third party at RM14.2 million whilst the remaining three
{3) vessels were retained in the Group.

In 2008, our Group's revenue increased by 88.2% {or BM45.3 million) to HM96.7
million, mainly due to further expansion of the shipbuilding business, During the year,
six {8) vessels were completed of which one (1) was sold to a third parly. As at 31
December 2006, six (8) vessels were under construction of which one (1) was to a
third party and the remaining five (5) were retained in the Group. There were twenty-
four (24} vessels available for charter/hire by 2008,

Our Group's ravenue increased by 68.2% from BMS6.7 milfion to BM162.7 million in
2007. This was mainly due 1o the increase in contract revenue for shipbuilding
husiness of RM&0.6 million and charterfhire business of AMS.4 million. In 2007,
seven {7} vessels were completed of which three [3) were sold to third parties. As at
31 December 2007, eleven (11) vessels were under consiruction and ancther twelve
{12} were at initial stages of preparation for construction.

Gross Profit

For FYE 31 December 2005, as a resull of the high demand for vessels, our Group
was able to achieve a gross margin of 52.5% for vessel charer/hire whereas coniract
revenue from shipbuilding which contributed ARM2.7 million in gross profit, achieved a
gross margin of 19.1%, resulting in a gross margin on a consolidated basis of 43.4%.

Our gross profit for FYE 31 December 2006 increased by RM17.2 million (or 77.3%)
compared to FYE 31 December 2005, This was mainly due to the expansion of our
shipbuilding business. In 2006, shipbuilding contributed AM17.5 million {or 44.4%) (o
our Group's total gross profit whereas in 2005, shipbuilding contributed BM2.7 million
or 12.1% to our Group's total gross profit.

In 2006, our gross profit margin for vessel charter/hire continued to increase and was
at 56.0% whersas the gross profit margin for contract revenue in shipbuilding
improved from 19.1% to 30.5%. Because of the differences in the profit marging
achieved in the two businesses, the increase in the contract revenue for shipbuilding
has the effect of lowering the overall profit margin on a consolidated basis to 40.9%,
down 2.5% from 2005, albeit the gross margin of each business improved as
compared to previcus year.
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I 2007, our gross profit futher increased to BMS58.2 million frorn AM38.5 million in
2008,  Again, the shipbuilding contributed the largesl portion of the growth. The
gross profil from shipbuilding increased by AM16.2 million {or 92 2%} compared lo
2006. The lower gross profit margin derived from shipbuilding has the effect of
lowering the overall gross prodit margin for the Group on a consolidated basis. As a
resull, the gross profit margin dropped 10 36.2% in 2007 compared 1o 40.9% in 2008.
Charler hire business had contributed positively lo our Group's gross profit and gross
profit margin over the years.

Operating Profit

Owur operating profit increased by BEM22.6 million {or 3858.7%;) from BMS.B million for
the FYE 31 December 2004 to RM2B.3 million for the FYE 31 December 2005,
mainly due to the increase in revenue and other income. The gain on disposal of
vessels of approximately AMS.6 million in 2005 had contributed fo the significant
increase in other income, One vessel was disposed of due to our Group's policy of
maintaining a young fleet for greater efficiency.

Qur operating profit increased by BMA9.6 million from BM28.3 million for the FYE 319
Decemnber 2005 to AM47.5 million for the FYE 31 December 2008 mainly due to the
increase in revenue and other incomea, Included in other income in 2006 waz a gain
on disposal of three {3) vessels amounting to KM16.7 million. These vessels were
disposed of hecause these small vessels did not meet customers’ dernand.

The administralive expenses increased from BMS.4 million in 2005 to AM11.0 millien
in 2006, This was mainly due to the unrealised loss on foreign exchange and higher
administrative staff costs, repair and maintenance and legal and professional fees.

Cur operating profit increased by BME.9 million (or 14.4%) in 2007 mainly due to the
increase in revenue. Wa also abtained some other income from gain on the dispozal
of investrment in an associals amounting to BMS.7 million and a gain on disposal of
vessel amounting to RMOG million. However, there was an increase in olher
expenses amounting to BM3.7 million resulting from the recognition of impairment
loss for property, plant and equipment {"PPE").

The administrative expenses increased by RM2.7 million {or 24.5%) in 2007, This
was mainly due to costs of RM2.2 million incurred for the release and delivery of two
vessels acquired fram overseas.

PET

Our PRT for the FYE 21 December 2005 increased by BM15.3 million or 125.4%
compared t¢ FYE 31 December 2004

Finance tosts amounied to AM4.8 millicn and RM92.0 million incurred in 2006 and
2007 respectively. Finance costs increased from RM2.3 million in 2005 to BM4.8
million in 2006 because additional loans were obtained for working capital purposas
and to finance the acguisition of new vessels.

The finance costs increased ta RM92.0 million for the FYE 31 December 2007 due to
the ulilisation of the revolving credit facilities and additional loans oblained to finance
the acquisition of new vesszels. The outstanding borrowings as at 31 December 2007
were al FM215.1 million compared to RM104.0 million as at 31 December 2006,
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PAT

Our PAT increased significantly over the past three years from RM10.1 million in
2004 1o RM23.0 million, AM37.6 million and RM41.2 million in 2005, 2006 and 2007
respectively. Our Group's effective tax rates over the past three years were 17.7%,
13.0% and 10.2%. Our effective tax rates were generally lower than the statutory tax
rates mainly due lo the ulitisalion of the reinvestment allowance, exemption claimed
under Picneer Status and gain on dispozal of investment in an associate which was
not subject to tax. These were offset by certain expenses nol deductible for tax
PUrposes,

Segmental analysis

The following is the segmental analysis by company of the proforma consolidated
results of aur Graup for the past three (3) FYE up to 31 December 2007, The
proforma consolidated results are provided for illustrative purposes only and on the
assumption that the current structure of our Group had been in existence throughout
the financial years under revigw,

Revenue

The table below sets forth the breakdown of our Group's revenue by our subsidiaries
for the respective financial years: -

FYES1 Racember - .- - - - oo i - HRE 2006 T 2007
T (AN'00D)  {RM'O0D) - - {RAM'D00}
CMSEB ' 457 2,125 2065
EsB EOS - -
£ESSB . -
ESWSB - - 1,455
GSH 3,488 2.221 2,021
MCsSB 1,918 2,830 2835
MS58 3,131 B4 1,105
S5B5E 2176 8738 14,185
SESSE . 15377 61,680
SGPL 2,087 2,223 2,458
SMGSE 955 1,663 353
EMSE 4 455 2516 17
SESE 4,832 6,579 7215
SHZB 4 854 2.2 2,602
858 10,5599 10,358 13,2749
558568 31,074 Q5072 110,385
SLS5B - - -
BMISE
BYSB
ASSB . - -

0873 152,144 221 8676
Consalidation adjusiments (19,494}  (55,453) (68.006)
Proforma consolidated revenua 51,378 96,691 162,670

[THE REST OF THIS PAGE HAS BEEM INTENTIONALLY LEFT BLANK)
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The table below sets forlh the breakdown of our Group's revenue by sectors for the
respective financial years: -

EYE 3t December - ' ° 00 0 L2005 502008 . - 2007
. s . . (AM'DOUY - (RM'0OGY - (RMOOO
Shipbuilding 3,074 113,450 172,074
Charlering 38,505 41,438 4G 347
FRental 294 256 255
70,873 152,144 221 B76
Consolidalion adjustmenls {19,434} {55,453 {59,008}
Froferma consolldated revenue 51,3749 6,681 162,870
Shipbuilding 14 180 57,432 118,011
Charlering 37019 30,124 44 535
Rental 180 135 120
Proforma sonsolidated revenue a1,379 96,691 162,670

The table helow sets forth the breakdown of our Group’s revenue by geography for
the respective financial years: -

FYE 31:Bepember - - R o CC2005 0 07 2008 - 200G
e i D - {RMODY . (AW - {(RMTO00Y
Local 45, 187 88,052 0778
Owversaas 25,686 E4.091 130 8598
0,873 152,144 22 676
Conzalidation adjuslments {19.494) (55,453} 159,006
Protorma cansciidated revenus 51,379 a6,691 162,670
Laocal 25,693 32600 3772
Cvarseas 25,686 Bd, 0851 130,898
Proforma consolidated revenue 51,379 95,691 162,670

Revenue from shipbuilding has grown significantly impanant over the years. Thisis in
line with our objective of expanding our shipbuilding activity, especially by venturing
inte overseas marke!, Shipbuilding aclivities represent 27.6%, 59.4% and 72.5% of
our Group's total revenue in 2005, 2006 and 2007 respectively. Prior o 2005, there
were no sales of vessals constructed from our own yard to third parties. In 2005,
5558 expanded ils business in the shiphuilding and started o build and sell vessels
to overseas customers. During Lhe year, four (4) vessels were completed of which
one (1) was sold to a third party.

Cur Group further expanded its shipbuilding business in 2008, The contract revenue
from shipbuilding increased by RM43.2 million to RMS57.4 million in 2006 compared to
RK14.2 million in 2005 and furlher increased by RMB0.6 million to RM118.0 million in
2007

Historically chartet/hire business is our main source of reverue.  Although
shipbuilding constituted a majority of our revenue in 2006 and 2007, there was
continuing effort to increase our revenue from charter/hire. Revenue from charter/
hire increased gradually from RM37.0 million in 2005 1o RM38.1 million in 2006, and
RFMda4.5 millicn in 2007, due to the increase in number of vessels. There were
twenty-three (23), twenty-four {24) and twenty-nine (29) vessels available for
charterfhira in 2005, 2008 and 2007 respeclively.
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The increase in oil and gas activities in recent years has resulted in high demand far
offshore support vessels worldwide., As a result, we have been expanding our
shiphuilding activiies and endeavouring to develop overseas market. Besides
building the vessals 1o meet our own fleel expansion strategy, we started to build
vessels for overseas market in 2005, The local market constiluted 50%, 34% and
20% of our total revenue over the past three years whilst the overseas market
constiluted the remaining 50%, 66% and 80% of our total revenue for the same
respeciive years,

Gross Profit

The table below sets forth the breakdown of our Group's gross profit by our
subsidiaries for the respective financial years: -

FYE 31 December T 00 . L2006 . 2067
e s ’ ’ (REA000) - ({RM"O00) {000
CMSE {28} 03 976
ESE {341} {1) .
EZSB - - -
ESWSE - - 1,035
G568 1,259 1,133 1,264
MCSE Ga4 i G683 1.607
MNSSB 2,544 202 579
SHSE 1,438 6,150 9609
SESEH - 2 15,208
SGPL 1,450 1,610 1,428
SWEEE 83 134 212
SMEEB 2,792 1,388 =T
SPER 1,475 2613 2110
SRSB 3,689 1,087 1,267
SSE 3,820 3,763 4,482
8536 65 17,581 20,950
SLSSR - - -
EMIEB - - -
BYSE - - -
ASSE - - -

148,280 38 266 60 821
Consolidation adjustments 3,006 1,258 (1,956
Preforma consolidated gross profit 22 286 39,524 58925

The table below sets forth the breakdown of our Group’s gross profit by seciors for
the respective financial years: -

FFYESTDecomber 1 T T 2006 T 0006 . 2007 -

. s RMODEY T (RN 0 ERM OO0 -
Shipbuilding o5 17.68% 36,138
Chartaring 18,911 20,4485 24,595
Renlal 273 182 167

19,280 20,266 60,921

Cansolidation adjusiments 3,006 1,258 {1,888)
Protarma consolidated gross profll 22,286 39,524 58,925
Shipbuilding 2,702 17,535 33,705
Chartering 159425 21,828 25,188
Renlal 159 g1 a2
Prolorma consolidated gross prolit 22,286 39,524 58,525
Gross profit margin
Shiphuilding 18.1% 30 5% 28 6%
Chartering 2e.9% L6 0% 86 6%
Rental 88 3% 43 2% 26 7o
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The table below sels forlh the breakdown of our Group's gross profit by geography for
the respeclive financial years: -

?E'fE_Spogﬂhbh'ri'..Z"Z'..'.i..iZ'."':'EIJIJS;;;::'iﬂuaf;-g::z_ﬁt}'!_:
P IS N : {HM'W}} {Ru'ﬂuﬂ} s {RMW}

Local 12,522 18,817 20,792
Overseas £, 758 21,4449 40,129
15,280 38,266 q0,521

Cansolidation adjustments 3,008 1,258 [1.956)
Proforma consaclldated gross profit 22,286 39,524 58,925

The total gross profit from charter/hire increased from RM19.4 million in 2005 to
AM25.2 million in 2007, This was in line with the increase of aur fleet size from 23
vassefs in 2005 to 29 vessels in 2007, However, the percentage of gross profit
derived from charterhire decreased from 87.2% for the FYE 31 December 2005 to
55.5% for the FYE 31 Decamber 2006 and further dropped to 42.7% in 2007 over aur
Group's total gross profit. As our shipbuilding companiss sxpanded rapidly and
slarted fo construct vessels lo the overseas customers in recent years, Lhe
percentage of our total gross profit derived from shipbuilding increased from 12.1% in
2005 to 44 4% in 2006 and further increased to 57.2% in 2007. Renlal income only
constituted a very small percentage of our Group’s total gross profit over the past
three years.

The charter/hire business achieved higher gross profit margin compared to the
ghipbuilding activity. The gross profit margins from chartering were 52.5%, 56.0%
and 56.68% in 2005, 2006 and 2007 respectively. Our gross profit margin fram
chartershire is a function of revenus and direct cost.  Our charter/bire revenue is
dependent on the demand of vessels, the securing of confracts and the charterfhire
rate, On tha other hand, the amount of ditecl costs incurred is affected by the type of
vessels which will determine the fixed costs such as depreciation and insurance for
vessels,

The gross profit marging for shipbuilding were 19.1%, 30.5% and 28.6% in 2005,
2006 and 2007 respectively. Lower revenue derived from the contracts and the high
fixed costs such as deprecialion and staff costs had resulied in lower gross profil
margin in 2005. The increase in the gross profit margin in 2006 and 2007 was in line
with the expansion of our shipyards. By expanding our shipyards and securing higher
number of contracls wilh overseas customers, the revenue from shipbuilding had
increased significantly in 2006 and 2007 and consequently, higher gross profit
margins for these two financial ysars.

PBT

The table below sets forth the breakdown of our Group's PBT by our subsidiaries for
the respective financial years: -

“FYE 31 Decémber | i BGGS 2006 .. . 2007 .
R - {RMO0D)  (RM'O0G} - - [RM'ODG)
CMSE {20} 666 BOS
ESE 2,880 (183 {2}
ESSH {8 (108) {2,187}
ESWSE {3) (1 S50
GSB 1,202 949 BA1
MCSB 533 t,492 1,388
NSSB 5511 (251) 506
SBSB 1,295 6,215 8,560
SESSB {60) [3786) 12,063
SGPL 2,630 1,334 10,769
SMGSB 278 1,728 {7}
SHISB 2,318 2,036 (1,178}
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- FYE 31 December . - .- 2005 0 ZOOB.. . 2007
Co e {RM00D) . (RM'0OGY (RM'COO)
SP3BE 1,623 1,930 2169
RSB 5,253 21 1,090
558 2,270 £,981 2,524
=558 {931} 11,834 3,458
SLEEE - (4) (21
EMISB (4 (1) {16}
BYSHB iy (37 (N
ASSD {23 23 {14)
24,754 44 034 48,835
Consolidation adjustments 2,762 (aa, {2,963
Froforma consolldated PBT 27,516 43152 45,566

9.4.3

The table below sets forth the breakdown of our Group's PBT by seclors for the
respective financial years: -

S (RAT'000) - (AM'000). - (RM'000
Shipbwilding (1,011 11,458 22 6549
Charlaring 25,452 32,594 26,108
Feantal 273 182 167

2d,7od 44 03d 48 835
Consclidalion adjustments 2 752 [BBZ) (2,963
Proforma consolidated PET 27,516 43,152 45,685
Shipbuilding 1,770 11,623 20,421
Charering 25,587 31,488 25,413
Rental 159 61 32
Proforma consolidsted PET 27,515 £3,152 45,886

The significant increass i the PET for NSS58 and SRSE in 2005 and SMSB and 558
in 2006 was mainly due 1o gains derived from the sale of vessels.

PBT for SGPL increased by AME.4 million in 2007 mainly due to gain derived from
the disposal of investment in an associate following the completion of the winding up
of its assoctate in 2007,

ESSE suffered a loss in 2007 due to costs incurred and written off in respect of
release and delivery of its two vessels acquired from overseas in that year.

The increase in PBT for SBSE, SESSE and S5SE over the past three years is in line
with the higher gross profit for the same perind. tn 2007, the PBT for SS3B increased
by a lower percenlage than 1he gross profit mainly due to the provision of impairment
losses for its PPE and prepaid land lsase paymenis and FPPE written off of
approximalaly RM3.5 millien.

Significant Factors Affecting Profits

The main factors that have affected and are expected to continue to affect our profits
include but are not limited to the following: -

(i) Growth
The following figure provides a snapshot of the market drivers in the offshore

oil and gas vessel charter market and shipbuilding indusiry in Malaysia, along
with their impact within the shor-term, medium term and long-term.
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{ii}

(i)
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Demand and Supply Conditions

The sustained current high erude oil prices is the present market driver of the
il and gas industry, motivating oil companies to further explore and develop
new oil fields and/or fields thal were previously considered not commercially
viahle. Consequently, the level of activity in the industry has increased
resulting in a higher demand for our Group's products and services. Our
Group's revenue and profits is dependent on the demand and supply
conditions for the ol and gas industry as set out in Seclion 4.8.7 of this
FProspectus.

Fluctuations in Prices of Raw Materials

The increase in cost of raw materials has an impact on the profitability of our
Group. As such, we endeavour 1o source raw materials at the lowest cost
possible, and establish long-term relationships with reliable suppliers that can
provide a consistent supply of raw matsrials.

A significant portion of costs increases could be imputed in selling prices fo
avoid reductions in our profit margin.

Tax Consideration

The amount of provision for taxation was adequate to cover all known current
tax labilities due o Inland Revenue Beard ("IRB") and Inland Revenue
Authority of Singapore ("IRAS"). The tax submission for our Group has been
made up to the year of assessment 2006 for Malaysian subsidiaries and year
of assessment 2007 (FYE 31 December 2006} for SGPL.

The effective 1ax rates are arrived at as follows: -

T T R EFHQS: ; PP igt"}ﬁi: - 1 1) ]

......... FM'GOG - - RW'0O0 - ;- BN

Taxation — Company 4,534 5,588 4 666

Taxation - As=ociate 354 - -

4,928 5,595 4 BEE

FBT 26,085 43,152 45 BEG
Sharao of prolit ol asseciate

1,824 - -

PBT after share of prafit of 27,910 43,152 45,866

associate
Effectlve tax rate (%) 17.66 12.97 10.17
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2005

The affective tax rate for the FYE 31 December 2005 al 17 7% is arrived at
after taking into consideration the effects of income not subject 10 tax in our
Group and associate at BM2 5Smillion (-8 9%). These are offset by the effecis
of disaflowed expenses of RM423,000 {1.5%) and olher reasons (-2.9%).

2006

The effective tax rate for the FYE 31 December 2006 reduced to 13.0% after
taking into consideration the effects of income not subject to 1ax ik our Group
at BW4.7 million {-10.9%) and reinvesiment allowances claimed in respect of
the shiphuilding business at RM2.4 million (-5.6%). These were oifset by the
effects of dizallowed expenses of RM&293,000 (2.1%) and other reasons (-
0.6%).

2007

In 2007, the Malaysian corporate income tax rate was reduced by 1% io
27%. The effective tax rate for FYE 31 December 2007 further reduced fo
10.2% after taking into consideration the effects of income not subject 1o tax
in the Group at RM2 3 million {-5.1%}, 1ax exemption claimed under Pioneer
Status at AM3.5 million {-7.6%) and teinvestment allowances claimed in
respect of the shipbuilding business at RMZ2.3 million {-5.0%), lower tax rate
snjoyed by the fareign subsidiary at AMB67,000 (-2.1%) and adjustments to
deferred 1ax at a lower rale at BMG24 000 (-1.4%). These were offset by the
sffects of disallowed expenzes of RM1.3 million {2.8%) and other reasons
{1.5%].

Income not subject to tax includes the gain on the disposal of invesiment in
an associalg amounting to AMS.7 million by SGFL.

SESSE had been granted Fioneer Status Incentive under the Fromotion of
Investments Act, 1986 with effect frem 21 Movember 2006 for a period of &

YOaErs.

Based on the drafl tax computation for the year ended 31 December 2007,
certain of the Malaysian subsidiaries had unabsorbed tax losses and
uriilised capital allowances as follows: -

EYE 31 DEoember JO0F. | 0o r i an oL AR
Linabsorbed lax losses 5A
Unulilised capital allowances 15 570

16,100

9.4.4 Material Changes in Sales/Revenue

9.4.5

A discussion on the reasons on material changes in our revenue for the past three (2)
FYE up to 31 Decemnber 2007 is as set out in Section 9.4.1 of this Prospectus.

Impact of Foreign Exchange/interest Rates/Commodity Prices on Operating

We have business fransactions in foreign currencies in the normal course of our
business, which include purchases of raw materialz and supplies, and the sxpon of
our products.
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94,7

94.8

Fluctuations in the price of raw materals and supplies can be passed onto our
customers, lhus ensuring lhat we are not materially affected by Huctuations in
commoedity prices.

There is no material impact of foreign exchange, interest rates and commadity prices
on our historical profits for the past three (3) FYE up to 31 December 2007,

Impact of Inflation

There was no material impact of inflation on our historical profits for the past three (3)
FYE up to 31 December 2007,

Government/Economic/Fiscal or Monetary Polictes

Risks relating to government, sconamic, fiscal or monstary palicies or factars, which
may malerially affect our operations, is as set out in Section 3.1(b), Section 3.1{d}
ard Seclion 3.2{a} of this Praspectus.

There was no government, economis, fiscal or monstary policies or factors thal have
matenally impacted our histotical profits for the past thres (3) FYE up to 31 Decamber
2007,

Exceptional and Extracrdinary ltems

There were no exceplichal and extraordinary items for the past three (3) FYE up to
31 December 2007 .

9.5 LIQUIDITY AND CAPITAL RESOURCES

9.5.1

852

Waorking Capital

Cur Group has been financing our operations through cash genesralsd from our
operations and external source of funds. Our Group's external source of funds mainly
comprises of sharsholders' equity and bank bomowings. As at 31 March 2008, our
Group has deposite, cash and bank balances of RM11.08 million and total borrowings
of RAM244.06 million.

As at 31 December 2007, our Group has total current assets of RM349.1 million and
current liabilities of RM226.1 million. The current assels comprise mainly of
inventories and other receivables. Our average invenlory holding period for the FYEs
31 December 2005, 2008 and 2007 was 205 months, 180 months and 21.1 maonths
respectively. In order to meet the high demang of vessels in the world markel, we
also sell complelsd vessels. This has conributed to the long inventory holding
periods since 2005,

ncluded in other receivables as at 31 December 2007 was the deposits for
machinery ang equipment for shipbuilding amouniing to AM31.7 million.

Our Directors are of the opinion that after taking into account the consolidated
cashflow forecast, banking facilities available and the gross praceeds from the Public
lssue Shares, our Group will have adequate working capital for a period of twelve
{12} monihs from the date of this Prospectus.

Cash Flow

A summary of the our Group's proforma cash flow for the FYE 31 December 2007
based on the proforma consolidated cash flow statement as disclosed in Section 9.2
of this Prospecius is set out below: -
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EYE 31 DecomBer 2007 = - . ... . s Rwooa!
Met cash used in operaling astivities (92,253
Met cash used in investing aclivilies (11,049}
et cash from linancing activitias 82 800
Met decreass In cash and cash equivalents (10,482)
Cash and cash equivalents at beqinning of financtal year 3,798
Cash and cash equivalents at end of tinancial year (6,683

fotas. -

1) Components of cash and cash aquivalents al and of financial year: -

T T T T R one
Ceposits with licensed financial instilulions 1,406
Cash on hand and at bank 11,6595
Cash and bank balances 13,106
Bank overdrafls {18,788}

{5,683}

{2) After incorporalting the effects of the Acgquisitions

There are ng legal or economic restrictions on the ability of our subsidianes to
transfer funds to our Company in the form of cash dividends. Some of our bankars,
however, reguire us to seek their prior approval for dividend payments. We do nol
expect such appraval to be unfeasonably withheld by our bankers, therefore, we are
confident that we can meet our cash obligations.

Met cash used in operating activitles

For the FYE 31 Decembsr 2007, RMS65 million was used to purchase the
inventories and to pay for the expendilure incurred on vessels under construction.
Also, included in the operaling cash flow were the increase in amount due from
customer on contracts and other receivables of RM21.5 millian, the decrease in trade
and other payables of BM23.4 million, interest paid of RM2.0 million and net income
1ax paid of RAM1.4 million.

Met cash used in investing activities

Net cash used in invesling activities amounting to RM11.0 million was mainly due 1o
the acquisition of PPE and additions in prepaid land |lease paymenl ameounting 1o
Ahi47.0 million and BM2.0 million respectively. These were set off by the proceeds
from the disposals of investment in an associate, PPE and prepaid lznd iease
payment of RM28.7 million, RM7.1 million and RM 1.2 million respectively.

MNet cash from financing activities
The net cash from financing activities comprised of the utilisation of the credit facilities

amounting to RM110.8 millian and the repayments of term loans and hire purchase
payables amaounting t¢ AM18.0 million.

Bormowings

As at 31 March 2008, the total cutstanding bank borrowings in the form of term loans,
hankers acceplances and hire purchase financing amounted to approximately
AM244 .06 million. The borrowings can be analysed further as follows: -
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9. FINANCIAL INFOAMATION {Cant'd}
Gutstending Sorrowings . . ¢ Amount
- Rt "0o0
Short Teimn (Due within 12 months)
Bank cverdrafts 28,549
Temn lzans 12,625
Revalving cradils 132,423
Bankers acceptance 21,140
Hire purchase 3.847
Lang Termn fDue after 12 monihs]
Term foans 42,736
Hire purchase 2,738
Total interest-bearfng borrowinge 244,058
Gearing Ralic as at 31 December 2007 1.22
Gearing Ralic afler 1PG™ 0.58
The abavea barrowings includa toreign borrowings as fallows: -
______ Amount . Amount
USSP | . AMI0e0T
L T - B :Eduivntm!'
Interest-bearing borrowings
Temn loan — Due within 12 manths 750 2488
Tomm loan — Due alter 12 months BO6 2676
1,558 5,162

9.54

955

Motas: -

i1 Hasad on proforma shareholders” funds as at 31 Decembar 2007 of AM 188 42 milion
upon complation of the Acquisitions

{2) Based on proforma sharaholders funds as at 31 Decembar 2007 of RM336.13 milion
upon compietion of he IPC and after the Uliisation of proceads as sel out ih Seclion
2.8 of this Prospecius

{3 The axchange rale used is LISOT AM3 32

Cur Graup has not defaulted on payments of either interest andfor principal sums in
respect of any borrowings throughout the past one (1) financial year thereof
immediately preceding he date of this Frospectus.

Breach of Terms and Conditions/Covenants Associated with Credit
Arrangement/Bank Loan

To the best of cur Directors’ knowledge, as at LPD, neither we nor any of our
subsidiaries are in breach of any terms and conditions or covenants associated with
credit arrangement or bank |nan, which can materially affect our financial results or
business operations, or he investrmenis by holders of securities in our Company,
Type of Financial Instruments Used

As at LPD, we do not have nor are we using any finarcial instrument for hedging

pUrpOSes.

[THE REST OF THIS PAGE HAS BEEM INTENTIONALLY LEFT BLANK]
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