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g INITIAL PUBLIC OFFERING IN CONJUNCTION WITH OUR LISTING ON THE MAIN MARKET OF BURSA MALAYSIA
(o) SECURITIES BERHAD COMPRISING:-
".G U] PUBLIC ISSUE OF 22,000,000 NEW ORDINARY SHARES OF RM0.20 EACH (“SHARES”) IN THE FOLLOWING
m MANNER:-
q . 15,000,000 NEW SHARES AVAILABLE FOR APPLICATION BY THE MALAYSIAN PUBLIC;
(- . 7,000,000 NEW SHARES AVAILABLE FOR APPLICATION BY OURELIGIBLE EMPLOYEES AND PERSONS
wn WHO HAVE CONTRIBUTED TO THE SUCCESS OF OUR GROUP;
AND
()  OFFER FOR SALE OF 17,250,000 EXISTING SHARES BY WAY OF PLACEMENT TO IDENTIFIED INVESTORS
AT AN ISSUE/OFFER PRICE OF RMO0.50 PER SHARE, PAYABLE IN FULL UPON APPLICATION
Principal Adviser, Managing Underwriter, Underwriter and Placement Agent
Bank Islam Malaysia Berhad
(Company No. 98127-X)
Underwriters Corporate Finance Advisor
Kuwait Finance House e JNTERPACIFI(C WYNCORP
I.I1_I E "J—I . "LLIJ L\'_‘ SECURITIE S‘ SDN BHD. LICENCED INVESTMENT ADVISOR
A Participating Organisation of BUrsa Malaysia Securities Berhad WYNCORP Advisory Sdn Bhd
Kuwait Finance House (Malaysia) Berhad (Company Number 632322-H)
ADMINISTRATIVE CENTRE FLIGHT TRAINING CENTRE (Company Number 672174-T)
Suite 50-5-5, 5th Floor, Wisma UOA Damansara Old Terminal Building, Sultan Ismail Petra Airport
50, Jalan Dungun, Bukit Damansara Pengkalan Chepa, 16100 Kota Bharu
igl“eﬂgﬁs'_ﬁfg(gﬁ’ggg'\zf'z'g;ia %‘;‘gﬁg?%f%g‘;i_%sMggésia ASIA PACI FIC ® INVESTORS ARE ADVISED TO READ AND UNDERSTAND THE CONTENTS OF THE PROSPECTUS. IF IN DOUBT, PLEASE
Fax : +603-2093 9218 Fax : +609-773 8891 k FLIGHT TRAINING CONSULT A PROFESSIONAL ADVISER.
WEBSITE: www.apft.edu.my Email: registrar@apft.edu.my  Mobile: +6019 281 9310 (Registrar) Dreams Realised THERE ARE CERTAIN RISK FACTORS WHICH PROSPECTIVE INVESTORS SHOULD CONSIDER, SEE “RISK FACTORS” IN

SECTION 4 OF THIS PROSPECTUS.
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RESPONSIBILITY STATEMENTS

QUR DIRECTCRS, PROMOTERS AND OFFERORS (AS DEFINED HEREIN) HAVE SEEN AND
APPROVED THIS PROSPECTUS. THEY COLLECTIVELY AND INDIVIDUALLY ACCEPT FULL
RESFPONSIBILITY FOR THE ACCURACY OF THE INFORMATION CONTAINED HEREIN AND
CONFIRM THAT, AFTER HAVING MADE ALL REASONABLE ENQUIRIES, AND TO THE BEST OF
THEIR KNOWLEDGE AND BELIEF, THERE IS NO FALSE OR MISLEADING STATEMENT OR OTHER
FACTS WHICH {F OMITTED, WOULD MAKE ANY STATEMENT IN THIS PROSPECTUS FALSE OR
MISLEADING.

BANK ISLAM MALAYSIA BERHAD (“BANK ISLAM"), BEING THE PRINCIPAL ADVISER, MANAGING
UNDERWRITER, UNDERWRITER AND PLACEMENT AGENT, ACKNOWLEDGES THAT, BASED ON
ALL AVAILABLE INFORMATION, AND TO THE BEST OF ITS KNOWLEDGE AND BELIEF, THIS
PROSPECTUS CONSTITUTES A FULL AND TRUE DISCLOSURE OF ALL MATERIAL FACTS
CONCERNING THE INITIAL PUBLIC OFFERING (*IPQ").

STATEMENT OF DISCLAIMER

THE SECURITIES COMMISSION (*SC") HAS APPROVED THE IPQO AND A COPY OF THIS
PROSPECTUS HAS BEEN REGISTERED WITH THE SC. THE APPROVAL, AND REGISTRATION OF
THIS PROSPECTUS, SHOULD NOT BE TAKEN TO INDICATE THAT THE SC RECOMMENDS THE
IPO OR ASSUMES RESPONSIBILITY FOR THE CORRECTNESS OF ANY STATEMENT MADE OR
OPINION OR REPORT EXPRESSED IN THIS PROSPECTUS. THE SC HAS NOT, IN ANY WAY,
CONSIDERED THE MERITS OF THE SECURITIES BEING OFFERED FOR INVESTMENT.

THE SC IS NOT LIABLE FOR ANY NON-DISCLOSURE ON THE PART OF THE COMPANY AND
TAKES NO RESPONSIBILITY FOR THE CONTENTS OF THIS DOCUMENT, MAKES NO
REFPRESENTATION AS TO ITS ACCURACY OR COMPLETENESS, AND EXPRESSLY DISCLAIMS
ANY LIABILITY WHATSOEVER FOR ANY LOSS YOU MAY SUFFER ARISING FROM OR IN
RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS PROSPECTUS.

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

APPROVAL HAS BEEN OBTAINED FROM BURSA MALAYSIA SECURITIES BERHAD ("BURSA
SECURITIES") FOR THE LISTING OF AND QUOTATION FOR THE SECURITIES BEING OFFERED.
ADMISSION TO THE OFFICIAL LIST OF BURSA SECURITES IS NOT TO BE TAKEN AS AN
INDICATION OF THE MERITS OF THE INVITATION, OUR COMPANY OR OUR SECURITIES.

BURSA SECURITIES SHALL NOT BE LIABLE FOR ANY NON-DISCLOSURE IN THIS PROSPECTUS
BY US AND TAKES NO RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS, MAKES
NO REPRESENTATION AS TO ITS ACCURACY OR COMPLETENESS AND EXPRESSLY DISCLAIMS
ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE
UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS PROSPECTUS.

SECURITIES LISTED ON BURSA SECURITIES ARE OFFERED TO YOU PREMISED ON FULL AND
ACCURATE DISCLOSURE OF ALL MATERIAL INFORMATION CONCERNING THE IPO FOR WHICH
THE PERSONS SET OUT IN SECTION 236 OF THE CAPITAL MARKETS AND SERVICES ACT 2007,
E.G. DIRECTORS AND ADVISERS, ARE RESPONSIBLE.

OUR SECURITIES ARE CLASSIFIED AS SHARIAH COMPLIANT BY THE SHARIAH ADVISORY
COUNCIL ("SAC") OF THE SC BASED ON THE LATEST AUDITED FINANCIAL YEAR AT THE POINT
OF SUBMISSION. THIS CLASSIFICATION REMAINS VALID FROM THE DATE OF ISSUE OF THIS
PROSPECTUS UNTIL THE NEXT SHARIAH COMPLIANCE REVIEW 1S UNDERTAKEN BY THE SAC
OF THE SC. THE NEW STATUS IS RELEASED IN THE UPDATED LIST OF SHARIAH-COMPLIANT
SECURITIES, ON THE LAST FRIDAY OF MAY AND NOVEMBER.
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A COPY OF THIS PROSPECTUS, TOGETHER WITH THE APPLICATION FORM, HAS ALSO BEEN
LODGED WITH THE REGISTRAR OF COMPANIES WHO TAKES NO RESPONSIBILITY FOR ITS
CONTENTS.

YOU ARE ADVISED TO NOTE THAT RECOURSE FOR FALSE OR MISLEADING STATEMENTS OR
ACTS MADE IN CONNECTION WITH THE PROSPECTUS IS DIRECTLY AVAILABLE THROUGH
SECTIONS 248, 249 AND 357 OF THE CAPITAL MARKETS AND SERVICES ACT 2007.

THIS PROSPECTUS CAN ALSO BE VIEWED OR DOWNLOADED FROM BURSA SECURITIES'
WEBSITE AT www.bursamalaysia.com. THE CONTENTS OF THE ELECTRONIC PROSPECTUS ARE
AS PER THE CONTENTS OF THE COPY OF THIS PROSPECTUS REGISTERED WITH THE SC. A
COPY OF THIS PROSPECTUS SO REGISTERED iS AVAILABLE ON THE WEBSITE OF RHB BANK
BERHAD AT www.rhbbank.com.my, THE WEBSITE OF MALAYAN BANKING BERHAD AT
www.maybank2u.com.my, THE WEBSITE OF CIMB INVESTMENT BANK BERHAD AT
www.eipocimb.com, THE WEBSITE OF CIMB BANK BERHAD AT www.cimbclicks.com.my, THE
WEBSITE OF AFFIN BANK BERHAD AT www.affinOnline.com AND THE WEBSITE OF PUBLIC BANK
BERHAD AT www.pbebank.cam.

YOU ARE ADVISED THAT THE INTERNET IS NOT A FULLY SECURED MEDIUM, AND THAT YOUR
INTERNET SHARE APPLICATION IS SUBJECT TO THE RISK OF PROBLEMS OCCURRING DURING
DATA TRANSMISSION, COMPUTER SECURITY THREATS SUCH AS VIRUSES, HACKERS AND
CRACKERS, FAULTS WITH COMPUTER SOFTWARE AND OTHER EVENTS BEYOND THE
CONTROL OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS. ({INTERNET
PARTICIPATING FINANCIAL INSTITUTIONS ARE LISTED IN SECTION 15 OF THIS PROSPECTUS).
THESE RISKS CANNOT BE BORNE BY THE INTERNET PARTIPATING FINANCIAL INSTITUTIONS,

IF YOU ARE IN DOUET AS TO THE VALIDITY OR INTEGRITY OF AN ELECTRONIC PROSPECTUS,
YOU SHOULD IMMEDIATELY REQUEST FROM US, OUR ADVISER OR THE ISSUING HOUSE, A
PAPER/PRINTED COPY OF THIS PROSPECTUS.

THE ELECTRONIC PROSPECTUS SUBMITTED TO THE SC AND BURSA SECURITIES iS THE SAME
AS THE REGISTERED PAPER/PRINTED COPY. IN THE EVENT OF ANY DISCREPANCIES ARISING
BETWEEN THE CONTENTS OF THE ELECTRONIC PROSPECTUS AND THE CONTENTS OF THE
PAPER/PRINTED COPY OF THIS PROSPECTUS FOR ANY REASON WHATSOEVER, THE
CONTENTS OF THE PAPER/PRINTED COPY OF THIS PROSPECTUS, WHICH IS IDENTICAL TO
THE COPY QF THE PROSPECTUS REGISTERED WITH THE SC, SHALL PREVAIL.

IN RELATION TQ ANY REFERENCE IN THIS PROSPECTUS TO THIRD PARTY INTERNET SITES
(REFERRED TO AS “THIRD PARTY INTERNET SITES"), WHETHER BY WAY OF HYPERLINKS OR
BY WAY OF DESCRIPTION OF THE THIRD PARTY INTERNET SITES, YOU ACKNOWLEDGE AND
AGREE THAT:-

() WE AND OUR ADVISER DO NOT ENDORSE AND ARE NOT AFFILIATED IN ANY WAY WITH
THE THIRD PARTY INTERNET SITES AND ARE NOT RESPONSIBLE FOR THE
AVAILABILITY OF, OR THE CONTENTS OR ANY DATA, INFORMATION, FILES OR OTHER
MATERIAL PROVIDED ON THE THIRD PARTY INTERNET SITES. YOU SHALL BEAR ALL
RISKS ASSOCIATED WITH THE ACCESS TO OR USE OF THE THIRD PARTY INTERNET
SITES;

(m WE AND OUR ADVISER ARE NOT RESPONSIBLE FOR THE QUALITY OF PRODUCTS OR
SERVICES IN THE THIRD PARTY INTERNET SITES, FOR FULFILLING ANY OF THE TERMS
OF YOUR AGREEMENTS WITH THE THIRD PARTY INTERNET SITES. WE ARE ALSO NOT
RESPONSIBELE FOR ANY LOSS, DAMAGE OR COST THAT YOU MAY SUFFER OR INCUR
IN CONNECTION WITH OR AS A RESULT OF DEALING WITH THE THIRD PARTY
INTERNET SITES OR THE USE OF OR RELIANCE ON ANY DATA, INFORMATION, FILES
OR OTHER MATERIAL PROVIDED BY SUCH PARTIES; AND

(11 ANY DATA, INFORMATION, FILES OR OTHER MATERIAL DOWNLOADED FROM THE
THIRD PARTY INTERNET SITES IS AT YOUR OWN DISCRETION AND RISK. WE AND OUR
ADVISER ARE NOT RESPONSIBLE, LIABLE OR UNDER OBLIGATION FOR ANY DAMAGE
TO YOUR COMPUTER SYSTEM OR LOSS OF DATA RESULTING FROM THE
DOWNLOADING OF ANY SUCH DATA, INFORMATION, FILES OR OTHER MATERIAL.
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WHERE AN ELECTRONIC PROSPECTUS IS HOSTED ON THE WEBSITE OF THE INTERNET
PARTICIPATING FINANCIAL INSTITUTIONS, YOU ARE ADVISED THAT:-

(1 THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS ARE LIABLE IN RESPECT OF
THE INTEGRITY OF THE CONTENTS OF AN ELECTRONIC PROSPECTUS, TO THE
EXTENT OF THE CONTENTS OF THE ELECTRONIC PROSPECTUS SITUATED ON THE
WEB SERVER OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS WHICH MAY
BE VIEWED VIA YOUR WEB BROWSER OR OTHER RELEVANT SOFTWARE. THE
INTERNET PARTICIPATING FINANCIAL INSTITUTIONS SHALL NOT BE RESPONSIBLE IN
ANY WAY FOR THE INTEGRITY OF THE CONTENTS OF AN ELECTRONIC PROSPECTUS
WHICH HAS BEEN DOWNLOADED OR OTHERWISE OBTAINED FROM THE WEB SERVER
OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS AND THEREAFTER
COMMUNICATED OR DISSEMINATED IN ANY MANNER TO YOU OR OTHER PARTIES; AND

(1) WHILE ALL REASONABLE MEASURES HAVE BEEN TAKEN TO ENSURE THE ACCURACY
AND RELIABILITY OF THE INFORMATION PROVIDED IN AN ELECTRONIC PROSPECTUS,
THE ACCURACY AND RELIABILITY OF AN ELECTRONIC PROSPECTUS CANNOT BE
GUARANTEED AS THE INTERNET 1S NOT A FULLY SECURED MEDIUM.

THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS SHALL NOT BE LIABLE (WHETHER IN
TORT OR CONTRACT OR OTHERWISE) FOR ANY LOSS, DAMAGE OR COST, YOU OR ANY
OTHER PERSON MAY SUFFER OR INCUR DUE TO, AS A CONSEQUENCE OF OR IN
CONNECTION WITH ANY INACCURACIES, CHANGES, ALTERATIONS, DELETIONS OR
OMISSIONS IN RESPECT OF THE INFORMATION PROVIDED IN AN ELECTRONIC PROSPECTUS
WHICH MAY ARISE IN CONNECTION WITH OR AS A RESULT OF ANY FAULT OR FAULTS WITH
WEB BROWSERS OR OTHER RELEVANT SOFTWARE, ANY FAULT OR FAULTS ON YOUR OR ANY
THIRD PARTY'S PERSONAL COMPUTER, OPERATING SYSTEM OR OTHER SOFTWARE, VIRUSES
OR OTHER SECURITY THREATS, UNAUTHORISED ACCESS TO INFORMATION OR SYSTEMS IN
RELATION TO THE WEBSITE OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTIONS,
AND/OR PROBLEMS OCCURING DURING DATA TRANSMISSION, WHICH MAY RESULT IN
INACCURATE OR INCOMPLETE COPIES OF INFORMATION BEING DOWNLOADED OR
DISPLAYED ON AN APPLICANT'S PERSONAL COMPUTER.

THIS PROSPECTUS HAS NOT BEEN AND WILL NOT BE MADE TO COMPLY WITH THE LAWS OF
ANY JURISDICTION OTHER THAN MALAYSIA, AND HAS NOT BEEN AND WILL NOT BE LODGED,
REGISTERED OR APPROVED PURSUANT TO OR UNDER ANY APPLICABLE SECURITIES OR
EQUIVALENT LEGISLATION OR WITH OR BY ANY REGULATORY AUTHORITY OR OQOTHER
RELEVANT BODY OF ANY JURISDICTION OTHER THAN MALAYSIA,

WE WILL NOT, PRIOR TO ACTING ON ANY ACCEPTANCE IN RESPECT OF THE IPO, MAKE OR BE
BOUND TO MAKE ANY ENQUIRY AS TO WHETHER YOU HAVE A REGISTERED ADDRESS IN
MALAYSIA AND WILL NOT ACCEPT OR BE DEEMED TO ACCEPT ANY LIABILITY iN RELATION
THERETO WHETHER OR NOT ANY ENQUIRY OR INVESTIGATION 1S MADE {N CONNECTION
THEREWITH.

NO ACTION HAS BEEN OR WILL BE TAKEN TO ENSURE THAT THIS PROSPECTUS COMPLIES
WITH THE LAWS OF ANY COUNTRIES OR JURISDICTIONS OTHER THAN THE LAWS OF
MALAYSIA. IT SHALL BE YOUR SOLE RESPONSIBILITY IF YOU ARE OR MAY BE SUBJECT TO
THE LAWS OF ANY COUNTRIES OR JURISDICTIONS OTHER THAN MALAYSIA TO CONSULT
YOUR LEGAL AND/OR OTHER PROFESSIONAL ADVISERS AS TO WHETHER THE IPO WOQULD
RESULT IN THE CONTRAVENTION OF ANY LAWS OF SUCH COUNTRIES OR JURISDICTIONS.
NEITHER WE NOR OUR ADVISER NOR ANY OTHER ADVISER IN RELATION TO THE IPQ SHALL
ACCEPT ANY RESPONSIBILITY OR LIABILITY IN THE EVENT THAT ANY APPLICATION MADE BY
YOU SHALL BECOME ILLEGAL, UNENFORCEABLE, AVOIDABLE OR VOID IN ANY SUCH
COUNTRY OR JURISDICTION.
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FURTHER, IT SHALL BE YOUR SOLE RESPONSIBILITY TO ENSURE THAT YOUR APPLICATION
FOR THE PO WOULD BE IN COMPLIANCE WITH THE TERMS OF THE IPO AND WOULD NOT BE
IN CONTRAVENTION OF ANY LAWS OF COUNTRIES OR JURISDICTIONS OTHER THAN
MALAYSIA TO WHICH YOU MAY BE SUBJECTED. WE WILL FURTHER ASSUME THAT YOU HAD
ACCEPTED THE IPO IN MALAYSIA AND WILL BE SUBJECT ONLY TO THE LAWS OF MALAYSIA IN
CONNECTION THEREWITH.

HOWEVER, WE RESERVE THE RIGHT, IN OUR ABSOLUTE DISCRETION TO TREAT ANY
ACCEPTANCES AS INVALID [F WE BELIEVE THAT SUCH ACCEPTANCE MAY VIOLATE ANY LAW
OR APPLICABLE LEGAL OR REGULATORY REQUIREMENTS.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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INDICATIVE TIMETABLE

The following events are intended to take place on the following tentative dales:-

Event(s) Tentative Date(s)
Issuance of this Prospectus/Opening of the application period for 24 February 2011
the IPO

Closing of the application period for the IPO 8 March 2011
Balloting of the applications for the PO shares 10 March 2011
Allotment of issue shares/transfer of offer shares to successful 16 March 2011
applicants

Listing date 18 March 2011
Note:-

This timetable is tentalive and is subject lo changes which may be necessary lo facilitate the
implementation procedures. The application period for the IPO will close at the date stated above or for
such further period or periods as our Direclors, the Offerors together with the Managing Underwriter in
their absolute discretion may mutually decide.

In the event the closing date of the application period is extended, we will advertise the notice of the
extension in a widely circulated daily English and Bahasa Malaysia newspaper in Malaysia prior to the
original closing date of the application period. Following this, we will extend the dates for the balloting of
the applications, allotment of issue shares/transfer of offer shares and listing accordingly.

Further information on the indicative timetable is set oul in Section 3.2 of this Prospectus.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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DEFINITIONS

The following definitions shall apply throughout this Prospectus unless the definitions are defined
otherwise or the context requires otherwise:-

AASB

Acquisitions

Acquisition of APFTSB

Acquisition of APFT
Engineering

Acquisition of APFT
Express

Acquisition of APFT
Services

Acquisition of APFT
Maintenance Training

Act

AFI
ADA
AFTO
AGM
AirAsia
AQC

APFTA

International Aerc Training Academy Sdn Bhd (Company No. 755913-
T) (formerly known as Austral Academy Sdn Bhd)

Acquisition of APFTSB, Acquisition of APFT Services, Acquisition of
APFT Engineering, Acquisition of APFT Express and Acquisition of
APFT Maintenance Training, collectively

Acquisition by APFT of the entire equity interest of APFTSB, comprising
3,000,000 ordinary shares of RM1.00 each in APFTSB for a purchase
consideration of RM24,194,577 satisfied by the issuance of
120,972,885 APFT Shares. The Acquisition of APFTSB was completed
on 22 June 2010

Acquisition by APFT of the entire equity interest of APFT Engineering,
comprising 150,000 ordinary shares of RM1.00 each in APFT
Engineering for a cash consideration of RM142,359. The Acquisition of
APFT Engineering was completed on 22 June 2010

Acquisition by APFT of the entire equity interest of APFT Express,
comprising 150,000 ordinary shares of RM1.00 each in APFT Express
for a cash consideration of RM108,938. The Acquisition of APFT
Express was completed on 22 June 2010

Acquisition by APFT of the entire equity interest of APFT Services,
comprising 3,000,000 ordinary shares of RM1.00 each in APFT
Services for a purchase consideration of RM2,805,421 satisfied by the
issuance of 14,027,105 APFT Shares. The Acquisition of APFT
Services was completed on 22 June 2010

Acquisition by APFT of the entire equity interest of APFT Maintenance
Training, comprising 2 ordinary shares of RM1.00 each in APFT
Maintenance Training for a cash consideration of RM2.00. The

Acquisition of APFT Maintenance Training was completed on 29 April
2010

Companies Act, 1965 or any statutory modification, amendment or re-
enactment thereof for the time being in force

Assistant Flying Instructor

Authorised Depository Agent

Approved Flight Training Organisation
Annual General Meeting

AirAsia Berhad (Company No. 2846638-W)
Air Operating Certificate

Asia Pacific Flight Training Academy

Vi
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DEFINITIONS (Cont'd)

APFT or Company
APFT Engineering
APFT Express

APFT Group or Group

APFT Maintenance
Training

APFTSB
APFT Services

APFT Share{s) or
Share(s)

Application

Application Form(s)
ASP

ATC

ATPL

ATM

Bank Islam/ Managing

Underwriter

BNM

Board

Bursa Depository
Bursa Securities
CAGR

cDs

CDS Account(s)

Central Depositories Act

CMSA

APFT Berhad {Company No. 886873-T)
APFT Engineering Sdn Bhd {Company No. 758108-D)
APFT Express Sdn Bhd (Company No. 127572-P)

APFT and our subsidiary companies, namely APFTSB, APFT
Services, APFT Engineering, APFT Express and APFT Maintenance
Training

APFT Maintenance Training Sdn Bhd {Company No. 899773-K)

Asia Pacific Flight Training Sdn Bhd (Company No. 534715-H)
APFT Services Sdn Bhd {Company No. 758131-M)

Ordinary share(s) of RM0.20 each in APFT

The application for the IPO Shares by way of Application Form,
Electronic Share Application and/or Internet Share Application

The printed application form(s) for the application of the IPO Shares
Air Services Permit

Air Traffic Controllers

Airline Transport Pilot Licence

Automated Teller Machine

Bank Islam Malaysia Berhad (Company No. 98127-X)

Bank Negara Malaysia

The Board of Directors of APFT

Bursa Malaysia Depository Sdn Bhd {Company No. 165570-W)

Bursa Malaysia Securities Berhad {Company No. 635998-W)
Compounded annual growth rate

Central Depository System

Account(s) established for a depositor by Bursa Depository for the
recording of deposits or withdrawals of securities and for dealings in
such securities by the Depositor

Securities Industry (Central Depositories) Act, 1991 or any statutory
madification, amendment or re-enactment thereof for the time being in

force

Capital Markets and Services Act 2007 or any statutory modification,
amendment or re-enactment thereof for the time being in force

vii
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DEFINITIONS (Cont’d)

CPL
CPL/IR

CTRM

Dato’ Faruk
DCA

DGCA
Depositor

Director(s)

EASA
EBITDA
EC

Electronic Prospectus

Electronic Share
Application

Embry-Riddie
EPF

EPS

FI

FHSB

FRS

FYE

GHIAL

GDP

GGIF

HMA
1AA

IATA

Commercial Pilot Licence
Commercial Pilot Licence with Instrument Rating

Composites Technology Research Malaysia Sdn Bhd (Company No.
208125-X)

Dato’ Faruk Bin Othman

Department of Civil Aviation, Malaysia
Directorate-General of Civil Aviation, Indonesia
A holder of a CDS Account

Director(s) of our Company and shall have the meaning given in
Section 2 of the CMSA / Section 4 of the Act

European Aviation Safety Agency

Earnings before interest, tax, depreciation and amortisation

European Commission

A copy of this Prospectus that is issued, circulated or disseminated via
the Internet, andf/or an electronic storage medium, including but not

limited to CD-ROMs or floppy disks

An application for the Issue Shares through Participating Financial
Institutions’ ATM

Embry-Riddle Aeronautical University

Employee Provident Fund

Earnings Per Share

Flying Instructor

Forad Holdings Sdn Bhd (Company No. 164781-D)
Financial Reporting Standards

Financial year(s) ended

GMR Hyderabad International Airport Limited {Corporate Identification
No. U62100AP2002PLC040118)

Gross domestic product

Gulf Golden Internationa! Fiying Academy Sdn Bhd (Company No.
766839-A)

HM Aerospace Sdn Bhd (Company No. 686315-M)
Integrated Training and Services Sdn Bhd {Company No. 601001-V)

International Air Transport Association

viii
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DEFINITIONS (Cont'd)

iCAOD

IFR

IMF

Independent Market
Researcher or Protégé

Associates

Internet Participating
Financial Institution(s)

Internet Share
Application

Inter-Pacific Securities
IPTS

IPO

IPO Price
IPO Share(s)
IR

Issue Price

Issue Share(s)

Issuing House or
MIDFCCS

JAA

JAR
Jeppesen
KLIFA
KISTAA
KFH

Listing

Listing Scheme

International Civil Aviation Organization
Instrument Flight Rules
International Monetary Fund

Protégé Associates Sdn Bhd (Company No. 675?67-H)

Participating organisation(s) for the Internet Share Application, as listed
in Section 15 of this Prospectus

Application for the Issue Shares through an online share application
service provided by the Internet Participating Financial Institution(s}

Inter-Pacific Securities Sdn Bhd (Company No. 12738-U)

Private Higher Educational Institution

Initial public offering of the 1PO Shares in conjunction with our listing of
and quotation for our entire enlarged issued and paid-up share capital
on the Main Market of Bursa Securities

The Issue Price and Offer Price of RM0.50 for each IPG Share

The Issue Share(s) and Offer Share(s), collectively

Instrurment Rating

The issue price of RM0.50 for each Issue Share

22,000,000 new APFT Shares, representing approximately 14.01% of
our enlarged issued and paid-up share capital, which are to be issued
pursuant to the Public Issue and subject to the terms and conditions of

this Prospectus

MIDF Consultancy and Corporate Services Sdn Bhd (Company No.
11324-H)

Joint Aviation Authority

Joint Aviation Regulation

Jeppesen Sanderson Inc. {Company No. HRB 10957)

KL International Flying Academy Sdn Bhd (Company No. 708455-A)
KIST Aviation Academy Sdn Bhd {Company No. 845815-D)

Kuwait Finance House (Malaysia) Berhad (Company No. 672174-T)
The admission to the Official List of Bursa Securities and the listing of
and quotation for our entire enlarged issued and paid-up share capital
of RM31,400,000, comprising 157,000,000 APFT Shares on the Main

Market of Bursa Securities

The Public Issue, Offer for Sale and Listing, collectively
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DEFINITIONS (Cont’d)

Listing Requirements

LPD

LWTR

Malaysian Public

MARA

Market Day

MAS
MASB
MATRADE
MCC

MFA

MHS

MIAC

Mi
MIDA
MINDEF
MOHE
MOT
MOou
MPL
MQA
MRO
NA
NIA

NBV

Main Market Listing Requirements of Bursa Securities

15 January 2011, being the latest practicable date prior to the printing of
this Prospectus

Licence Without Type Rating

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

Maijlis Amanah Rakyat

Any day between Monday and Friday (inclusive) which is not a public
holiday and when Bursa Securities is open for trading of securities

Malaysian Airline System Berhad {Company No. 10601-W)

Malaysia Airports Sdn Bhd (Company No. 230646-U)

Malaysia External Trade Development Corperation

Multi-Crew Cooperation

Malaysian Flying Academy Sdn Bhd (Company No. 106446-F)

MHS Aviation Berhad (Company No. 226595-U)

Malaysian International Aerospace Centre

The MIAC in Subang was launched in line with the National
Aerospace Blueprint as an aerospace hub to propel Malaysia in the
global aerospace industry. The MIAC is expected to emerge as a
research, design, engineering and manufacturing base handling
aerospace-related activities for Malaysia and the world

Minority interests

Malaysian Industrial Development Authority

Ministry of Defence, Malaysia

Ministry of Higher Education, Malaysia

Ministry of Transport, Malaysia

Memorandum of Understanding

Multi Pilot Licence

Malaysian Qualifications Agency

Maintenance, Repair and Overhau!

Net assets

Not applicable

Net book value
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DEFINITIONS (Cont’d)

Offer for Sale

Offer Price

Offer Share(s)

Offerors

Official List

Participating Financial
Institutions(s)

PAT
PBT
PE Multiple

PHEIA

PiC

Placement Agent

PPL

Prescribed Security

Promoters

Public Issue

QA
QC
QMS

R&D

Offer for sale of the Offer Shares at the Offer Price by the Offerors to
identified investors

The offer price of RM0.50 for each Offer Share

17,250,000 existing APFT Shares, representing approximately
10.99% of our enlarged issued and paid-up share capital, which are to
be offered for sale pursuant to the Offer for Sale and subject to the
terms and conditions of this Prospectus

FHSB, Dato’ Faruk, Arif Bin Faruk, Aida Binti Faruk and Aisyah Binti
Farulk, collectively

Official list of the Main Market of Bursa Securities

Participating financial institution(s) for Electronic Share Application as
listed in Section 15 of this Prospectus

Profit after taxation

Profit before taxation

Price earnings multiple

Private Higher Educational Institutions Act, 1996 (Act 555} or any
statutory modification, amendment or re-enactment thereof for the
time being in force

Pilot-In-Command

Bank Islam, being the agent to place out Offer Shares to be offered
pursuant to the Offer for Sale

Private Pilot Licence
Shares of a company that are prescribed by Bursa Securities o be
deposited in the CDS subject to the provision of the Central

Depaositories Act and the Rules of Bursa Depository

FHSB, Dato’ Faruk, Arif Bin Faruk, Aida Binti Faruk and Aisyah Binti
Faruk, collectively

Public issue of 22,000,000 new APFT Shares at the Issue Price
comprising:

(a) 15,000,000 new APFT Shares available for application by the
Malaysian Public; and

{b) 7,000,000 new APFT Shares available for application by eligible
employees and persons who have contributed to the success of
our Group

Quality Assurance

Quality Control

Quality Management System

Research and development

Xi
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RM
RMAF
ROC
(Rtd)
Rules
SAC
SAS
sC
SPM
SIRIM

Share Split

Subsidiary Companies

sq ft

sqm

TRE

TRI

UiTM

UK

UKCAA
Underwriters

Underwriting Agreement

UniKL MIAT
UPM

USA

UTHM

VFR

WHO

Ringgit Malaysia

Royal Malaysian Air Force

Registrar of Companies, Malaysia

Retired

Rules of Bursa Depaository

Shariah Advisory Council of SC

Systematic Aviation Services Sdn Bhd (Company No. 235827-W)
Securities Commission, Malaysia

Siji! Pelajaran Malaysia

Standards and Industrial Research Institute of Malaysia

Share split of RM2.00 comprising eight (8) ordinary shares of RM0.25
each into RM2.00 comprising ten (10) ordinary shares of RM0.20

each. The share split was completed on 13 May 2010

APFTSB, APFT Services, APFT Engineering, APFT Express and
APFT Maintenance Training, collectively

Square feet

Square meter

Type Rating Examiner

Type Rating Instructor

Universiti Teknologi Mara Malaysia

United Kingdom

United Kingdom Civil Aviation Authority

Bank Islam, Inter-Pacific Securities and KFH, collectively

The underwriting agreement dated 9 February 2011 between APFT
and the Underwriters for the underwriting of the Issue Shares

University Kuala Lumpur Malaysian Institute of Aviation Technology
Universiti Putra Malaysia

United States of America

Universiti Tun Hussein Onn Malaysia

Visual Fiight Rules

World Health Organisation
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All references to “our Company” and "APFT" in this Prospectus are to APFT Berhad, references to “our
Group” and “APFT Group” are to our Company and our subsidiary companies taken as a whole and

references to "we", "us”, “our” and "ourselves" are to our Company and our subsidiary companies, save
where the context otherwise requires.

Words importing the singular shall, where applicable, include the plural and vice versa and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders and
vice versa. Reference to persons shall include a corperation, unless otherwise specified.

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

If there are any discrepancies or inconsistencies between the English and Malay versions of this
document, the English version shall prevail.
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FORWARD-LOOKING STATEMENT

This Prospectus includes forward-looking statements. All statements other than statements of historical
facts included in this Prospectus, including, without limitation to, those regarding our financial position,
business strategies, plans and objectives for future operations, are forward-looking statements. Such
forward-looking statements involve known and unknown risks, uncertainties and other factors which may
cause our actual result, our performance or achievements, or industry resulls, to be materially different
from any future results, performance or achievements expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding our
present and future business strategies and the environment in which we will operate in the future. Such
forward-looking statements reflect our management's current view with respect to future events and are
not guarantees of future performance. Forward looking statements can be identified by the use of forward
looking terminology such as words “may’, “will', “would”, “could”, “believe”, "expect’, “anticipate”,
“estimate”, "aim”, “plan”, "forecast’, or similar expressions and include all statements that are not
historical facts. Such forward-looking statements include, without limitation, statements relating to:

(i) demand for our services;

(i) our business strategies;

(iti) our plans and objectives for future operations,
(iv) our financial position; and

(v} our future earnings, cash flows and liquidity.

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

(0 the economic, political and investment environment in Malaysia and glebally; and

(i) government pelicies, legislation or regulation.

Additional factors that could cause our actual results, performance or achievements to differ materially
include, but are limited to, those discussed in Sections 4 and 11 of this Prospectus. We cannot give any

assurance that the forward-looking statements made in this Prospectus will be realised. Such forward-
looking statements are made only as at the LPD.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. CORPORATE DIRECTORY

BOARD OF DIRECTORS

Name / Designation

Dato’ Faruk Bin Othman
{Executive Chairman)

Mejar (Rid) Date’ Mohd Kalaithe

@ Mohd Khalid Bin Ali
(Executive Director)

Arif Bin Faruk
{Non-Independent Non-
Executive Director)

Nik Din Bin Nik Sulaiman
(Independent Non-Executive
Director)

Dato' Haji Suhaimi Bin Abdul
Ghani

(ndependent Non-Execulive
Director)

Tan Nyap Keong @ Tony Tan
(Independent Non-Executive
Director)

Address

No.11, Jalan Setia Murni 6
Bukit Damansara
50490 Kuala Lumpur

No. 2, Jalan Camar

4/22, Villa Damansara
Seksyen 4, Kota Damansara
47810 Petaling Jaya
Selangor Darul Ehsan

No.48, Jalan Seri Beringin 3
Bukit Damansara
50490 Kuala Lumpur

No.B, Lorong PJU 7/19A
Mutiara Damansara
47800 Petaling Jaya
Selangor Darul Ehsan

No.14, Jalan $521/9
Damansara Utama
47400 Petaling Jaya
Selangor Darul Ehsan

No.6, Pinggiran Golf
Saujana Resort
Seksyen U2

40150 Shah Alam
Selangor Darul Ehsan

Occupation

Company Director

Company Director /
Principal

Company Director /
Pilot

Company Director

Company Director

Company Director

Nationality

Malaysian

Malaysian

Malaysian

Malaysian

Malaysian

Malaysian
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AUDIT COMMITTEE

Name Designation Directorship

Nik Din Bin Nik Sulaiman Chairman Independent Non-Executive Director
Dato’ Haji Suhaimi Bin Abdul Ghani Member Independent Non-Executive Director
Tan Nyap Keong @ Tony Tan Member Independent Non-Executive Director
REMUNERATION COMMITTEE

Name Designation Directorship

Dateo’ Haji Suhaimi Bin Abdul Ghani Chairman Independent Non-Executive Director
Nik Din Bin Nik Sulaiman Member Independent Non-Executive Director
Dato’ Faruk Bin Othman Member Executive Chairman

NOMINATION COMMITTEE

Name Designation Directorship

Tan Nyap Keong @ Tony Tan Chairman Independent Non-Executive Direclor
Dato’ Haji Suhaimi Bin Abdul Ghani Member Independent Non-Executive Director
Arif Bin Faruk Member Non-independent Non-Executive

Director

COMPANY SECRETARY Ng Yim Kong (LS 0009287)
97, Jalan USJ 2/M4R

UEP Subang Jaya

47600 Subang Jaya

Selangor Darul Ehsan

REGISTERED OFFICE Unit 07-02, Level 7

Persoft Tower, 6B Persiaran Tropicana
47410 Petaling Jaya

Selangor Darul Ehsan

Telephone No. (03) 7804 5929
PRINCIPAL PLACE OF BUSINESS Suite 50-5-5, 5th Floor
Wisma UQA Damansara
50, Jalan Dungun

Bukit Damansara

50490 Kuata Lumpur

Telephone No. (03) 2092 3177

Website T www.apft.edu.my
Information on our website does not constitute part of this
Prospectus

Old Terminal Building
Sultan Ismail Petra Afrport
Pengkalan Chepa

16100 Kota Bharu
Kelantan Darul Naim

Telephone No. (09) 773 8722
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AUDITORS AND REPORTING
ACCOUNTANTS
PREVICGUS AUDITORS FOR

APFTSB, APFT SERVICES, APFT
ENGINEERING AND APFT
EXPRESS FOR FYE 31
DECEMBER 2007 AND 2008

SOLICITORS FOR THE LISTING

PRINCIPAL ADVISER, MANAGING
UNDERWRITER, UNDERWRITER
AND PLACEMENT AGENT

UNDERWRITERS

CORPORATE FINANCE ADVISOR

SJ Grant Thornten (AF:0737)
Level 11, Faber Imperial Court
Jalan Sultan Ismail
50250 Kuala Lumpur
Telephone No. {03) 2692 4022
B.L Tan & Co (AF 1153)

Chartered Accountant

M2C/17, 2nd Floor,

Jalan Pandan Indah 4/3A, Pandan Indah
55100 Kuala Lumpur.
Telephone No. (03) 4297 2022
Mazlan & Associates

Suite 8.1, Level 8

Wisma Antah, Changkat Semantan
Off Jalan Semantan
Bukit Damansara
50490 Kuala Lumpur
Telephone No. (03) 2715 8802

Bank Islam Malaysia Berhad {Company No. 88127-X)
11th Ficor, Wisma Bank Islam

Jalan Dungun

Bukit Damansara
50490 Kuala Lumpur
Telephone No. (03) 2688 2688

Inter-Pacific Securities Sdn Bhd (Company No. 12738-U)
West Wing, Level 13
Berjaya Times Square
No.1, Jalan Imbi
55100 Kuala Lumpur
Telephone No. {03) 2117 1888

Kuwait Finance House {Malaysia) Berhad (Company No.
672174-T)

Level 18, Tower Two
Etiga Twins

11, Jalan Pinang
50450 Kuala Lumpur
Telephone No. (03) 2085 7777

WYNCORF Advisory Sdn Bhd {Company No. 632322-H)
Suite 50-5-3A, 5" Floor

Wisma UOA Damansara

50, Jalan Dungun

Bukit Damansara

50490 Kuala Lumpur

Telephone No. (03) 03 2096 2286/ 2096 2289
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PRINCIPAL BANKERS : Kuwait Finance House (Malaysia) Berhad (Company No.
672174-T)

Level 18, Tower 2, Etiga Twins

11, Jalan Pinang

50704 Kuala Lumpur

Telephone No.  : (03) 2055 7777

Bank Perusahaan Kecil & Sederhana Malaysia Berhad
(Company No. 49572-H)

Menara SME Bank

Jalan Sultan Ismail

50774 Kuala Lumpur

Telephone No.  : (03} 2615 2020
ISSUING HOUSE AND SHARE : MIDF Consultancy and Corporate Services Sdn Bhd
REGISTRAR {Company No. 11324-H)

Level 8, Menara MIDF
82, Jalan Raja Chulan
50200 Kuala Lumpur

Telephone No. :  (03) 2173 8888
INDEPENDENT MARKET :  Protégé Associates Sdn Bhd {Company No. 675767-H)
RESEARCHER Suite C-06-06, Plaza Mont' Kiara

2 Jalan Kiara, Mont’ Kiara
50480 Kuala Lumpur

Telephone No. : (03) 6201 9301
LISTING SOUGHT : Main Market of Bursa Securities
SHARIAH STATUS :  Approved by the Shariah Advisory Council of the SC
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INFORMATION SUMMARY

This section is only a summary of the salient information about us and the IPO and is extracted
from the full text of this Prospectus. You should carefully read and understand this section
together with the whole Prospectus before you decide whether to invest in us,

2.1

BACKGROUND AND PRINCIPAL ACTIVITIES

Our Company was incarporated in Malaysia under the Act cn 19 January 2010 as a private
limited liability company under the name APFT Sdn Bhd, Our Company was subsequentily
converted to a public limited liability company and assumed our present name on 12 February
2010 to facilitate our listing on the Main Market of Bursa Securities.

Our Group currently owns and operates Malaysia's leading flight education and training
academy, the APFTA, on the basis that our Group commands the largest market share of 37.8%
of the flight education and training market in Malaysia based on number of students graduated
from AFTOs in 2009 as stated in DCA’s latest available Annual Report 2009 (Source:
Independent Market Research Report prepared by Protégé Associates). As at the LPD, we have
a fleet strength of 35 aircraft and a total of 49 qualified and experienced flight and ground
instructors, and we operate out of three {3) major commercial airports in Malaysia. Our success
in growing APFTA into Malaysia's leading flight education and training academy has enabled us
to leverage on our expertise and expand into the following new and complementary areas within
the aviation sector:-

(i) Chartered commercial flight services {expected to commence operations by June 2011
under APFT Services);

ii} MRO services (expected to commence operations by June 2011 under APFT
Engineering); and

iii} Maintenance training services (commenced operations on 4 July 2010 under APFT

Maintenance Training).
Ultimately, we aim to become one of the leading regional integrated aviation service providers.

Our Group was founded by Dato' Faruk and his son Arif Bin Faruk, who first ventured into the
flight education and training service business when they foresaw the huge potential and growth
offered by this largely untapped market then, both locally and abroad. The rapid expansion
enveloping the air travel industry at that time, which saw many airlines adding routes and
expanding their services across the region, have resulted in soaring demand for pilots in
countries such as Malaysia, Indonesia, Singapore and India. In addition, given the proactive
promotion of the flight education and training market by the government of Malaysia then, our
founders started APFTA in 2006 when APFTSB was issued with a licence effective from 1
February 2006 by the DCA.

Today, APFTA is the leading flight education and training service provider in Malaysia. Qur flight
training courses are accredited by the DCA and consequentially internationally recognised by the
ICAO. Our pioneering, innovative and industry-driven endeavours towards the provision of flight
education and training services have allowed us to accomplish many firsts and exclusives within
the flight education and training market in Malaysia.

Our impressive credentials

We were the first AFTO in Malaysia approved and accredited with the IPTS status by the MCHE
which enabled us to offer the Diploma in Aviation (Pilot Training), making us the first AFTO to
offer our own diploma. The addition of the abovementioned advanced tertiary course into our
flight training programmes provides our cadet pilots with additional recognised paper
qualification, and equips them with the necessary management knowledge.

Since the founding of our academy, we have signed various letters of intent, MOUs and
agreements with parties such as UPM and Embry-Riddle, a US-based aviation and aerospace
unjversity, to collaborate in offering aeronautical related degrees.
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Our prestige as the leading flight education and training service provider in Malaysia was further
boosted, when we were given the privilege to collaborate and partner with Jeppesen, a Boeing
company, who is also a leading global aviation player. We became the only flight education and
training service provider in Malaysia authorised by Jeppesen to conduct the Aviation English
Test, a requirement by the 1ICAQO for pilot licensing. In addition, we are also their appointed
representative for the marketing of Jeppesen’s Licensed Dispatcher Course.

We have an experienced and highly qualified team of instructors to ensure a consistent delivery
of high quality education and training for our cadet pilots. Our qualified and experienced
instructors possess an average of more than 20 years of professional flight experience. They are
able to offer and share their industry experiences and exposures with our cadets.

We also pride ourselves in being one of the better equipped flight education and training service
providers in Malaysia in terms of flight training infrastructure, in-campus ground training facilities
and accommodation. As at the LPD, to the best of our knowledge, our fleet strength of 35
aircraft, which include state-of-lhe-art Diamond aircraft, is the largest within the flight education
and training markel in Malaysia. We have also purchased the Alsim flight training simulators
which allow us to conduct MCC Training.

We are the first AFTO in Malaysia awarded the 1S08001:2000 Quality Management Systems
certification, which was later upgraded to 1S0O9001:2008 on 12 May 2010, altesting to our
commitment towards the provision of high quality flight education and training services.

Our academy has experienced high growth over a short period of time since the commencement
of our operations in 2006. As at the LPD, we have enrolled more than 750 students at our
academy. We continue to enjoy support from our business partners and customers which include
local and overseas airlines such as MAS, AirAsia, Garuda Indonesia, Sri Wijaya Air and Nepal
Airlines, all of which have sent their cadets to train at our academy. Their support represents an
endorsement of the high quality of our academy.

We have been recognised and approved by the Indonesian aviation authority, the DGCA, to train
Indonesian cadet pilots leading to the direct issuance of an Indonesian pilot licence for both the
ab-initio and AF| courses. The recognition and approval from the DGCA to train Indonesian cadet
pilots allows us to expand our penetration intc the Indonesian market as cadet pilots from
Indonesia who complete their flight education and training in APFT will be directly awarded an
Indonesian pilot licence from the DGCA without being required to undertake a conversion course
in Indonesia. The cadets who are trained at other flight schools which are not recognised and
approved by the DGCA will be required to go through a conversion course back in [ndonesia in
order to be awarded the Indonesian pilot licence. As such, the recognition and approval by the
Indonesian aviation authority gives us a strong competitive advantage. In addition, we will also
benefit from the expected increase in demand for pilots within the Indonesian aviation market
due to the lifting of the ban by the EC on several Indonesian airlines.

Our foreign venture in India

In addition to the above and after having established our leading position in Malaysia, we have
also embarked on overseas expansion into the India market. We have signed an MOU with
GHIAL, which will see us expanding our flight education and training services to India. We intend
to establish a flight training schoot in coliaboration with GHIAL. We intend that the propeosed
academy will conduct its courses using Jeppesen courseware. We believe that we will be ahle to
capitalise on GHIAL's support to gain a strong foothold in the huge market in India where there is
vast potential for pilot training and other aviation training services.

Further information on cur Group's hackground and business activities are set out in Section 5 of
this Prospectus.
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As at the LPD, our Group structure is as follows:-

APFT
100% 100% 100% 100% 100%
h 4 ¥ Y Y ¥
APFTSB APFT APFT APFT APFT Maintenance
Services Engineering Express Training

22 COMPETITIVE STRENGTHS

The competitive strengths of our Group include the following:-

(a) Established market reputation and track record;

(b) APFTA being a reputable academy known for our strict discipline;

(c) Continuously innovate and pioneer quality market-driven programmes and courses;
(d) Large and modern fleet of aircraft, airspace and flight simulators;

(e) Highly qualified and experienced flight and ground instructors; and

(H Experienced management team.

Further details of our competitive strengths are set out in Section 5.1.2 of this Prospectus.

2.3 PROMOTERS, SUBSTANTIAL SHAREHOLDERS AND DIRECTORS OF OUR GROUP

Our Company's Promoters and substantial shareholders are FHSB, Dato’ Faruk, Arif Bin Faruk,
Aida Binti Faruk and Aisyah Binti Faruk.

The Directors of our Company are as follows:-

Name Designation
Dato' Faruk Executive Chairman

Mejar (Rtd) Dato’ Mohd Kalaithe @ | Executive Director
Mohd Khalid Bin Al

Arif Bin Faruk Non-Independent Non-Executive Director
Nik Din Bin Nik Sulaiman Independent Non-Executive Director
Dato’ Haji Suhaimi Bin Abdul Ghani Independent Non-Executive Director
Tan Nyap Keong @ Tony Tan Independent Non-Executive Director

Further details on our promoters, substantial shareholders and Directors are disclosed in Section
7 of this Prospectus.
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24 PRINCIPAL STATISTICS RELATING TO THE IPO
The following statistics relating to the IPO are derived from the full text of this Prospectus and
should be read in conjunction with the text:-
No. of Shares Share Capital
(RM)
Authorised share capital . 250,000,000 50,000,000
Issued and fully paid-up share capital as at the 135,000,000 27,000,000
date of this Prospectus
New shares to be issued pursuant to the Public 22,000,000 4,400,000
Issue
Enlarged share capital upon Listing 157,000,000 31,400,000
Offer for Sale 17,250,000 3,450,000
IPO Price 0.50
RM
- Proforma consoclidated NA per Share (based on the 0.22
enlarged issued and paid-up share capital after the IPO and after
deducting the estimaled listing expenses of RM2.50 million}
- Market capitalisation (based on the IPO Price and enlarged 78,500,000
issued and paid-up share capital after the IPQ)
Further information on our 1PQ is disclosed under Section 3 of this Prospectus.
2.5 UTILISATION OF PROCEEDS FROM THE IPO

The total gross proceeds from the Public Issue will amount to RM11.0 million based on the Issue
Price. We expect the proceeds to be utilised in the following manner:-

Purpose RM’000 % Time frame for utilisation

Repayment of bank borrowings 8,000 72.7 Within 12 months from the date of Listing
Working capital 500 4.6 Within 12 months from the date of Listing
Estimated listing expenses 2,500 227 Within 3 months from the date of Listing
Total 11,000 100.0

Further details on the utilisation of proceeds are set out in Section 3.9 of this Prospectus.
There is no minimurm subscription to be raised from the IPO.

The Offer for Sale will raise total gross proceeds of approximately RM8.63 million. All the
proceeds from the Offer for Sale will be credited to the Offerors and we will not receive any part
of the proceeds. The Offerors shall bear all the expenses including registration and transfer fees,
placement fee and miscellaneous expenses relating to their respective portion of the Offer for
Sale amounting to an estimate of RM0.50 million on a pro-rated basis.

The proforma impact of the utilisation of proceeds on our proforma consolidated statements of
financial position as at 31 December 2010 is reflected in Section 11.2 of this Prospectus.
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26

PROFORMA CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME OF OUR
GROUP

The Proforma Consolidated Statements of Comprehensive Income of our Group for the four (4)
FYE 21 December 2007 to 2010 are provided for illustrative purposes, extracted from the audited
financial statements of our Group assuming that our Group has been in existence throughout the
financial years under review. Adjustments were made lo the Proforma Consolidated Statements of
Comprehensive Income to account for retrospeclive effects of the Share Split and the Acquisitions
which were completed in the FYE 31 December 2010. The Proforma Consolidated Statements of
Comprehensive Income should be read in conjunction with our management’s discussion and
analysis of financial conditions, results of operations and the Reporting Accountants’ Letter on the
Proforma Consolidated Financial Information together with the basis of assumptions as set out in
the accompanying notes in Section 11.2 of this Prospectus.

There has been no audit qualification and no exceptional or extraordinary items on the audited
financial statements of APFTSB, APFT Services, APFT Engineering and APFT Express for the
financial years under review and of APFT and APFT Maintenance Training for the FYE 31
December 2010. APFT and APFT Maintenance Training were incorporated in 2010, as such their
financial resuits are only available for the FYE 31 December 2010.

< FYE 31 December——————meveerees>
2007 2008 2009 20140
RM'000 RM'000 RM'000 RM'000
Revenue 20,114 34,370 38,074 38,095
Cost of services (10,331) (17,717) (20,588)  (20,293)
Gross profit 9,783 16,653 17,486 17,802
Other income 263 74 1,270 322
Marketing expenses (53} (593) (522) (374}
Administration expenses (2,695} {4,580) (3,550) (4,196}
Other expenses {586) (1,788) (2,421) (2,989)
Finance cost {771) {1,705) {1.514) (1,676)
PBT 5,941 8,061 10,749 8,889
Taxation (1,882) (28) 264 (27}
PAT 4,059 8,033 11,013 8,862
EBITDA 7,576 11,254 14,636 14,250
Gross profit margin (%)1 48.64 48.45 45.93 46.73
PBT margin (%)° 29.54 23.45 28.23 23.34
PAT margin (%)’ 20.18 23.37 28.93 23.27
Effective tax rate (%)’ 31.68 0.35 - 0.31
Assumed number of ordinary shares in
issue of RM0.20 each ('000) 135,000" 135,000* 135,000 135,000
Basic EPS (RM)® 0.03 0.06 0.08 0.07
EBITDA per share (RM) 0.05 0.08 0.11 0.11
Notes:-

# Based on the issued and paid-up share capital of 135,000,000 Shares (number of shares assumed to be

fssued upon completion of the Share Split and Acquisitions but before the Public Issue).

Gross profit margin is cafculated based on gross profit divided by revenue.

PBT margin is calculated based on PBT divided by revenue.

FAT margin is calculated based on PAT divided by revenue.

Effective tax rate is calculated based on income tax expense divided by PBT.

Basic EPS is calculated based on PAT divided by the number of ordinary shares assumed in issue.
EBITDA per share is calculated based on EBITDA divided by the number of ordinary shares assumed in
issue.
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2,

INFORMATION SUMMARY (Cont'd)

2.8

2.9

2.91

DIVIDEND POLICY

We currently do not have a formal dividend policy and have not declared or paid any dividends
on our Shares since our incorperation. There can be no assurance that dividends will be paid in
the future or as to the timing of any dividends that are to be paid in the future., The declaration
and payment of future dividends will depend upon our operating result, financial conditions, other
cash requirement including capital expenditure, the terms of borrowing arrangements (if any),
dividend yield of comparable companies (if any) listed in Malaysia and other factors deemed
relevant by our Directors.

Subject to the above, for FYE 31 December 2011, our Board intends to recommend and
distribute a single-tier dividend of 1.6 sen per Share, representing a dividend yield of 3.2% based
on the PO Price per share, to our shareholders.

However, investors should note that the intention to recommend the dividends should not be
treated as a legal obligation on our Company to do so. The level of dividends should also not be
treated as an indication of our Company’s future dividend policy. There is no assurance that
dividends will be paid out in the future or on timing of any dividends that are to be paid in the

future. In determining dividends in respect of subsequent financial years, consideration will be
given to maximising shareholders’ value.

RISK FACTORS

Before investing in our Shares, you should carefully consider, along with other matters in this
Prospectus, certain risks and investment considerations that may affect our future financial
performance. The following is a summary of the key risks and investment considerations (which
may not be exhaustive) that we are currently facing or that may develop in the future:-

Risks relating to business and operations of our Group

(a) Licence from the DCA;

(3] Reliance on MASE;

(c) Competition;

{(d} Fuel price and supply;

{e) Foreign exchange risk;
) Dependency on our Directors and key management;
{s}} Altracting and retaining qualified instructors and reliance on foreign instructors;

(h) Short operating period of our Group;

(i) Incurring significant amount of borrowings;

{) Insurance coverage;

(k) Operation safety and health matters;

N No long-term contracts with customers;

(m) Revenue confribution from students recruited by airlines and under sponsorship; and
{n) Adverse weather conditions.

13
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2,

INFORMATION SUMMARY (Cont'd)

292

Risks relating to investing in our Shares
{a) No prior market for our Shares;
{b) Share price volatility and volume of cur Shares;

(c) Ability to pay dividends and make distributions;

{d) Ownership and control by our existing shareholders;
(e) Failure or delay in our Listing; and
{f Forward looking statements.

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

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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3.

PARTICULARS OF IPO

3.1

INTRODUCTION
This Prospectus is dated 24 February 2011.

We have registered a copy of this Prospectus together with the Application Forms with the SC.
We have also lodged a copy of this Prospectus, together with the Application Forms with the
RQOC, and neither the SC nor the ROC takes any responsibility for its contents.

We have received the SC's approval for our IPO vide their letter dated 21 October 2010.
However, the approval of the SC shall not be taken to indicate that the SC recommends the 1PO
andfor the listing of APFT on the Main Market of Bursa Securities. Investors are advised to make
their own individual assessment on the merits and risks of the IPO.

On 30 July 2010, we have voluntarily submitted an application to the SC for a Shariah
compliance review which has been carried out by the SAC of the SC as part of the process of
determining our Shariah status at IPO. On 12 August 2010, the SAC of the SC has classified our
shares as Shariah—compliant based on the audited financial statements of APFTSB, APFT
Services, APFT Engineering and APFT Express for the FYE 31 December 2009. The
classification will remain valid from the date of issue of this Prospectus until the next Shariah
compliance review is conducted by the SAC of the SC. The new status will be released in the
updated list of the Shariah-compliant securities on the last Friday of the month of May and
November of each year.

We have obtained Bursa Securities’ approval vide its letter dated 27 January 2011 for admission
of our Company to the Official List of the Main Market of Bursa Securities and for the listing of
and quotation for our Company's entire issued and paid-up share capital, including the IPO
Shares which is the subject of this Prospectus, on the Main Market of Bursa Securities. Our
Shares will be admitted to the Official List and official quotation will commence upon receipt of
confirmation from the Issuing House that all CDS Accounts of the successful applicants have
been duly credited and notices of allotment have been despatched to all successful applicants.

Acceptances of Application for the IPO Shares will be conditional upon the permission being
granted by Bursa Securities to deal in and for quotation and listing of our entire issued and paid-
up share capital on the Main Market of Bursa Securities, Accordingly, monies paid in respect of
any application accepted from the IPO will be returned in fuli without interest within 14 days if the
aforesaid permission for quotation is not granted within six {6) weeks from the date of issue of
this Prospectus, or such longer period as may be specified by the SC, provided that we are
notified by or on behalf of Bursa Securities within the aforesaid timeframe. If such monies are not
repaid within the said period, the provision of sub-section 243(2) of the CMSA shall apply
accordingly.

Pursuant to Section 14(1) of the Central Depositories Act, Bursa Securities has prescribed our
Shares as a Prescribed Security. Therefore, we will deposit the PO Shares directly with Bursa
Depository. Any dealings in these Shares will be carried out in accordance with the Central
Depositories Act and the Rules. We will not issue any share certificates to successful applicants.

Pursuant to the Listing Requirements, at least 25% of the total number of shares for which the
listing is sought must be in the hands of a minimum number of 1,000 public shareholders holding
not less than 100 Shares each upon admission to the Main Markel of Bursa Securities. In the
event that the above requirement is not met pursuant to the 1PO, we may not be allowed to
proceed with our Listing on the Main Market of Bursa Securities. In such an event, we will return
all the monies paid in respect of all applications without interest.

If you are submitting your application by way of an Application Form or Electronic Share
Application or Internet Share Application, you MUST have a CDS account. If you presently do not
have a CDS account, you should open a CDS account at an ADA prior to making an application
for our IPO Shares. Please refer to Section 15 of this Prospectus for further details on the
procedures for application for the IPO Shares.
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3.

PARTICULARS OF 1PO (Cont'd)

3.2

No person is authorised to give any information or to make any representation not contained herein
in connection with the IPO and if given or made, such information or representation must not be
relied upon as having been authorised by us. Neither the delivery of this Prospectus nor any [PO
made in connection with this Prospeclus shall under any circumstances, constitute a representation
or creale any implication that there has been no change in the affairs of our Group since the date
hereof.

The distribution of this Prospectus and the making of the IPO in certain other jurisdictions outside
Malaysia may be restricted by law. The distribution of this Prospectus and the sale of any part of
our IPO Shares are subject to the Malaysian laws and we, together with Bank Islam as the Principal
Adviser, Managing Underwriter, Underwriler and Placement Agent, take no responsibility for the
distribution of this Prospectus and the offer of any part of our IPO Shares outside Malaysia, which
may be restricted by law in cerlain other jurisdictions. Persons who may come into possession of
this Prospectus are required to inform themselves of and to observe such restrictions. This
Prospectus does not constitute and may not be used for the purpose of an invitation andfor offer to
subscribe for our IPO Shares in any jurisdictions in which such offer or invitation is not authorised
or lawful or to any person to whom il is unlawful to make such offer or invitation.

The SC and Bursa Securities assume no responsibility for the correciness of any statements made
or expressed in this Prospecitus. Admission to the Official List of the Main Market of Bursa
Securities is not to be taken as an indication of the merits of our Company or Shares.

If you are in any doubt about any information contained in this Prospectus, you should
consult your stockbroker, bank manager, solicitor, accountant or any other professional
adviser immediately.

INDICATIVE TIMETABLE

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

Event(s) Tentative Date{s)
Issuance of this Prospecius/Opening of the application period for the IPC 24 February 2011
Closing of the application period for the [PO 8 March 2011
Balloting of the applications for the IPO Shares 10 March 2011
Allotmenl of Issue Shares/transfer of Offer Shares lo successful applicanls 16 March 2011
Lisling date 18 March 2011

This timetable is tentative and is subject o changes which may be necessary lo facilitate the
implementation procedures. The application period for the IPO will close at the date stated above or
for such further period or periods as our Directors, the Offerors together with the Managing
Underwriter in their absolute discretion may mutually decide.

In the event the closing date of the application period is extended, we will advertise the notice of the
extension in a widely circulated daily English and Bahasa Malaysia newspaper in Malaysia prior to
the original closing date of the application period. Following this, we will extend the dates for the

balloling of the applications, allotment of Issue Sharesftransfer of Offer Shares and Listing
accordingly.

16
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PARTICULARS OF IPO (Cont'd)
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3.4

PURPOSES OF THE IPO

The purposes of the IPO are as follows:-

(i) To obtain the listing of and quotation for the entire issued and paid-up share capital of our
Company on the Main Market of Bursa Securities, which is expected to enhance our

business, profile and future prospects;

(i  To provide our Group with access to the capital market and allow us to raise funds for future

expansion and growth;

(i) To enhance the stature of our Group in the marketing of our services, maintain our existing

market position and to retain and attract new and skilled employees;

(iv) To provide an opportunity for Malaysian investors (including all our eligible employees and
persons who have contributed to the success of our Group) to participate in our equity and

continuing growth; and

(v)  To assist our Group in expanding our customer base in Malaysia and abroad.

SHARE CAPITAL AND RIGHTS ATTACHING TO THE IPO SHARES

No. of Shares

Share Capital

issued and paid-up share capital after the IPQO)

(RM)
Authorised share capital 250,000,000 50,000,000
Issued and fully paid-up share capital as at the 135,000,000 27,000,000
date of this Prospectus
New shares to be issued pursuant to the Public 22,000,000 4,400,000
Issue
Enlarged share capital upon Listing 157,000,000 31,400,000
Offer for Sale 17,250,000 3,460,000
IPO Price 0.50
RM
- Consolidated NA per Share (based on the enlarged issued 0.22
and paid-up share capital after the IPQ and after deducting the
estimated listing expenses of RM2.50 mitlion)
- Market capitalisation (based on the IPO Price and enlarged 78,500,000

The IPQ Price is payable in full upon application.

We only have one (1) class of shares, being ordinary shares of RM0.20 each, all of which rank
equally with each other. The Offer Shares and the Issue Shares will, upon allotment and issue, rank
equally in all respects with our existing issued Shares which are fully paid-up including voting rights
and rights to all dividends and distributions that may be declared subsequent to the date of

allotment of our Shares.

Subject to special rights attaching to any share which may be issued by us in the future, our
shareholders shall, in proportion to the amount paid-up on the shares held by them, be entitled to
share in the whole of the profits paid out by us as dividends and other distributions, and the whole
of any surplus in the event of our liquidation, such surplus to be distributed amongst the members

17
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PARTICULARS OF IPQ (Cont’d)

3.5

in proportion to the capital paid-up at the commencement of the liquidation, in accordance with our
Articles of Association and provisions of the Act,

Each shareholder shall be entitled to vote at any of our general meetings in person or by proxy,
and, on a show of hands, every person present who is a shareholder or a representative or proxy of
a shareholder, shall have one {1} vote, and on a poll, every shareholder present in person or by
proxy or other duly authorised representative shall have one (1) vole for each of our Shares held. A
proxy may but need not be a member.

DETAILS OF THE IPO

3.5.1

Public Issue

The Public Issue of 22,000,000 new Shares, representing approximately 14.01% of our
enlarged issued and paid-up share capital, at the |ssue Price, payable in full on application
upon such terms and conditions as set out in this Prospectus and will be allocated and
allotted in the following manner:-

{0

(i)

Malaysian Public

15,000,000 new APFT Shares, representing approximately 9.55% of our enlarged
issued and paid-up share capital, to be made available for application by the
Malaysian Public via balloting.

The basis of allocation shall take into account the desirability of distributing the
Issue Shares to a reasonable number of applicants in view of broadening the
shareholding base of our Company to meet the public spread requirements, and to
establish a liquid and adequate market in the Shares. Applicants will be selected in
a manner to be determined by our Directors.

Eligible employees and persons who have contributed to the success of our
Group

7,000,000 new APFT Shares, representing approximately 4.46% of our enlarged
issued and paid-up share capital, reserved for the eligible employees and persons
who have contributed to the success of our Group. Further details of our pink form
share allocation are set out in Section 3.8 of this Prospectus.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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3.

PARTICULARS OF IPO (Cont’d)

3.6

All the 22,000,000 Issue Shares available for application by the Malaysian Public and our
eligible employees and persons who have contributed to the success of our Group under
Sections 3.5.1(i} and 3.5.1{ii) of this Prospectus have been fully underwritten. Any Issue
Shares which are not taken up by our eligible employees or persons who have
contributed to the success of our Group under Section 3.5.1 {ii) of this Prospectus will be
reoffered to our Group's other eligible employees or persons who have contributed to the
success of our Group. Subsequently, any of the unsubscribed Issue Shares reoffered
which are not taken up will be offered for application by the Malaysian Public. Likewise,
any Issue Shares not subscribed under Section 3.5.1(i) of this Prospectus will be offered
to our eligible employees and persons who have contributed to the success of our
Group.

In addition, any Issue Shares not subscribed for under Sections 3.5.1{i} and 3.5.1(ii) of
this Prospectus will be made available to identified investors via pnvate placement.
Thereafter, any remaining re-offered Issue Shares that are not subscribed for will then be
subscribed by the Underwriters based on the terms of the Underwriting Agreement.

The Offer Shares under Section 3.5.2 of this Prospectus are not underwntten as
irrevocable written undertakings have been obtained from the respective identified
investors. Please refer to Sections 3.10.2 and 3.10.3 of this Prospectus for further details
on the underwriting and placement arrangements.

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

BASIS OF ARRIVING AT THE IPO PRICE

Our Directors and Bank Islam, as the Principal Adviser, Managing Underwriter, Underwriter and
Placement Agent, had determined and agreed upon the Issue Price and Offer Price, after taking
into consideration the following factors:-

{0

(i)

(i)

Financial and Operating History

Our Group through one of our key subsidiary companies, APFTSB, has been in operations
since February 2006 and based on the proforma consolidated statements of
comprehensive income of our Group for the FYE 31 December 2010, we recorded a PAT
of approximately RM8.86 million representing a basic EPS of RM0.066 and the net PE
multiple of approximately 7.58 times based on the existing issued and paid-up share
capital of RM27,000,000 comprising 135,000,000 Shares. Our detailed operating and
financial history is outlined in Sections 5 and 11 of this Prospectus.

Future Plans and Strategies

Going forward, our Group will provide a wider spectrum of aviation related services ranging
from the provision of chartered commercial flight services and MRO services as we aim to
become one of the region’s leading integrated aviation service providers. We also intend
to expand our domestic and regional markets and continue to develop strategic
educational partnerships and new programmes and courses. Please refer to Section 5.8.1
of this Prospectus for further details on our future plans and strategies.

Prevailing market condition and Prospects of our Group and Industry

The prevailing market condition of the regional and domestic stock markets as well as
investors’ response for the recent new IPO launchings. In addition, with support of the
Malaysian Government for the nation's aviation industry as well as the captive demand for
professionally trained pilots and the Malaysian Government's initiatives towards
transforming Mataysia as a global aerospace nation by 2015 will augur well for providers of
flight education and training in Malaysia (Source: Independent Market Research Report
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prepared by Proteégé Associates). The basis of arriving at the [PO price also takes into
consideration the following competitive strengths of our Group:-

{a) Established market reputation and track record;

(b) APFTA being a reputable academy known for our strict discipline;

{c) Continuously innovate and pioneer quality market-driven programmes and
courses;

{d) Large and modern fieet of aircraft, airspace and flight simulators;

(e) Highly qualified and experienced flight and ground instructors; and

(N Experienced management team.

Further details of our competitive strengths and the prospects of our Group and the
indusiry are set out in Sections 5.1.2 and 6 of this Prospectus.

(iv) Proforma Consolidated NA

The proforma consolidated NA per Share as at 31 December 2010 of RM0.22 based on
our enlarged issued and paid-up share capital of RM31,400,000 comprising 157,000,000
Shares after the |IPO and after adjusting for the net proceeds from the Public Issue.

You should also note that the market price of our Shares upon and subsequent to our Listing is
subject to the vagaries of market forces and other uncertainties, which may affect the trading
price of our Shares. You are reminded to consider the risk factors set out in Section 4 of this
Prospectus before deciding to invest in our Shares.

DILUTION

Our proforma NA per Share as at 31 December 2010 before adjusting for the net proceeds from
the Public Issue and based on the proforma issued and paid-up share capital as at 31 December
2010 of RM27,000,000 comprising 135,000,000 Shares is RM0.19.

Pursuant to the Public Issue, our proforma consolidated NA per Share after adjusting for the net
proceeds from the Public Issue and based on the enlarged issued and paid-up share capital after
listing of 157,000,000 Shares, would have been RM0.22. This represents an increase in NA per
Share of RM0.03 to our existing shareholders and z dilution in NA per Share of RM0.28 to our
new investors. The following table illustrates such dilutien on a per APFT Share basis:-

RM
Issue price/Offer price 0.50
NA per Share as at 31 December 2010 0.19
Increase in NA per Share attributable to existing shareholders 0.03
NA per Share after the IPO 0.22
Dilution in NA per Share to new investor 0.28

The following table summarises the total number of Shares received by our Directors, substantial
shareholders and key management from the Acquisitions. Save as disclosed below, there is no
acquisition of any existing equity securities in our Company by the substantial shareholders,
directors or key management or persons connected with them during the past three (3) years, or
which they have right to acquire:-
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Total number of Effective cost per
Shares received Total consideration Share
RM RM
Directors/substantial
shareholders
FHSB 50,625,000 10,125,000 0.20
Dato’ Faruk® 50,625,000* 10,125,000 0.20
Arif Bin Faruk 16,875,000 3,375,000 0.20
Aida Binti Faruk 8,437,500 1,687,500 0.20
Aisyah Binti Faruk 8,437,500 1,687,500 0.20
Public Investors - Public 22,000,000 11,000,000 0.50
Issue
Noles:
A Also a key management of our Group.
* 50,624,990 Shares were issved arising from the Acquisitions while 10 Shares were lransferred from our
Company's previous shareholders.
3.8 ALLOCATION OF THE ISSUE SHARES TO THE ELIGIBLE EMPLOYEES AND PERSONS

WHO HAVE CONTRIBUTED TO THE SUCCESS OF OUR GROUP

The eligible employees and persons who have contributed to the success of our Group have
been allocated a total of 7,000,000 new APFT Shares.

The total number of persons eligible for the allocation is 148 comprising the following:-

Number of Issue
Eligibitity No. of persons  Shares allocated*
Employees'” 124 2,730,000
Persons who have contributed {o the success of
our Group® 24 4,270,000
Total 148 7,000,000
Noles:-
(1} The cnteria of allocation for the above mentioned Issue Shares fo employees of our Group are based
on, inter-alia, the following factors:-
i The employee must be a full lime empioyee and on the payroll of our Group; and
{ii) The number of shares allocaled to the eligible employees is based on the senionly, position,

their length of service, their past performance and respective conliribution made lo our Group
as well as other factors deemed refevant to our Board.

(2} The Issue Shares lo be allolted o the persons who have contributed to the success of our Group shal!
be based on their contribulion to our Group. The persons who have contributed to the success of our
Group include business contacts, suppliers, customers and others.

Any Issue Shares which are not taken up by our eligible employees or persons who have contributed to
the success of our Group will be reoffered lo our Group's other eligible employees or persons who have
contributed lo the success of our Group.
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UTILISATION OF PROCEEDS FROM THE IPO

The total gross proceeds from the Public Issue will amount to RM11.0 million based on the Issue
Price. We expect the proceeds to be utilised in the following manner:-

Purpose* RM’000 % Time frame for utilisation

Repayment of bank borrowings® 8,000 72.7 Within 12 months from the date of
Listing.

Working capital™ 500 46 Within 12 months from the date of

Listing.

Estimated listing expenses'™ 2,500 227 Within 3 months from the date of
Listing.

Total 11,000 100.0

Pending the eventual utilisation of the proceeds raised from the Public Issue, the funds will be
placed in short-term deposits with licensed financial institutions.

Notes:-

-

(i)

(i)

if the actual listing expenses are higher than budgeted, the deficit will be funded out of the portion
allocated for working capital. Conversely, if the actual listing expenses are lower than budgeted, the
excess will be utilised for working capilal purposes.

Repayment of bank borrowings

In 2008, we obtained bank borrowings for the acquisition of aircraft, construction of hangar and for
working capital purposes, of which RM15.5 million was for the purchase of 13 units of the Diamond
aircralt (as defined in Section 4.1.4) and 7 units of Piper aircraft (as defined in Section 4.1.4) for the
purpose of flight education and training, RM3.6 million was for the construction of hangar on the rented
land at the Suitan Ismail Pelfra Airport in Kota Bharu and RM1.0 million for working capital purposes. The
loan will mature in tranches, ranging from 2010 untit 2016. The principal value of the loan that had
already been setfled as al the LPD is approximately RM2.2 million. We expect to enjoy interest savings
of approximately RMQ0.64 milflion per annum or approximately RM3.54 miliion over the remaining lenure
of the loan from this partial repayment of our bank borrowings assuming the proceeds from the Public
issue will be utilised by the first quarter of 2011. Further details of the bank borrowings are as follows:-

Lender : Kuwait Finance House (Malaysia) Berhad
Interest rate : Base Financing Rate plus 1.75% per annum
Term of repayment : 180 days to 84 months

Amount to be settled using the proceeds RM8.00 million

raised from the Public Issue
Working capital
A total of RMO0.50 miflion from our proceeds from the Publie Issue will be set aside (o finance our Group’s
day-lc-day operations to support our exisling business operations that include procurement of supplies,
payment lo creditors, salaries and operating expenses, and defrayment of other expenses which will
improve our Group's liquidily and enable the smooth conduct of our operations.

Estimated listing expenses

OQur fisting expenses are estimated lo be RM2.50 million, details of which are as follows:-

RM'000
Professional fees 1,210
Fees to authorities 134
Estimated underwriting, placement and brokerage fees 627
Printing and advertising 300
Contingencies 229
Total 2,500
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There is no minimum subscription o be raised from the IPO.
The Offer for Sale will raise total gross proceeds of approximately RM8.63 million. All the
proceeds from the Offer for Sale will be credited to the Offerors and we will not receive any part
of the proceeds. The Offerors shall bear all the expenses including registration and transfer fees,
placement fee and miscellanecus expenses relating to their respective portion of the Offer for
Sale amounting to an estimate of RM0.50 million on a pro-rated basis.
The financial impact of the utilisation of proceeds on our proforma consolidated statements of
financial position as at 31 December 2010 is reflected in Section 11.2 of this Prospectus.

3.10 BROKERAGE, UNDERWRITING AND PLACEMENT FEE

3.10.1

3.10.2

3.10.3

3.104

Brokerage

We will bear the brokerage fee to be incurred on the issue of the 15,000,000 Issue
Shares pursuant to the IPO under Section 3.5.1(i) of this Prospectus at the rate of one
percent (1.0%) of the Issue Price in respect of successful applications which bear the
stamp of participating organisations of Bursa Securities, members of the Association of
Banks in Malaysia, members of the Malaysian [nvestment Banking Association and/or
the 1ssuing House.

Underwriting Commission

The Underwriters have agreed to underwrite the 22,000,000 [ssue Shares as set out in
Sections 3.5.1(i) and 3.5.1(ii} of this Prospectus. We will pay the Underwriters an
underwriting commission at the rate of two percent {2.0%) of the total value of the
Shares underwritten at the lssue Price. We will also pay the Managing Underwriter a
managing fee at the rate of zero point five percent (0.5%) of the total value of the Shares
underwritten at the Issue Price.,

Placement fee

The placement agent fee is payable by the Offerors to the Placement Agent for the
private placement of 17,250,000 Offer Shares at a rate of two percent (2.0%) of the Offer
Price for each Offer Shares successfully placed out by the Placement Agent. The
Offerors will also pay a management fee at the rate of zero point two five percent
{0.25%) of the total value of the Offer Shares at the Offer Price.

Salient terms of the Underwriting Agreement
The salient clauses of the Underwriting Agreement which may allow the Underwriters to
withdraw from its obligations under the agreement after the IPO as extracted from the

Agreement, are set out below:-

Unless otherwise stated, all capitalised terms herein shall bear the same meanings as
prescribed in the Underwriting Agreement.

CONDITIONS PRECEDENT FOR UNDERWRITING

The obligations of the Underwriters under this Agreement shall further be conditional
upon:

(a) the approvals of the SC and Bursa Securities referred to in Recital D and E
respectively remaining valid and have not been revoked or amended and alf the
conditions imposed therein which have fo be complied by the Company prior to
Listing, have been complied by the Company;
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(b)

fc)

(d)

(e)

()

(g)

(h)

(i)

)

(k)

the Managing Underwriter being reasonably salisfied that the listing of and
quotation for the entire Ordinary Shares will be granted two (2) Market Days for
stich other period as Bursa Securities may permit) after Bursa Securities has
received all the necessary supporting documents and receipt of confirmation
from the Depository that all CDS Accounts of the successful applicants have
been duly credited and nolices of allotment have been despatched to all
successful applicants;

the issue of the Issue Shares having been approved by the shareholders of the
Company in an extraordinary general meeting,

there having been, as at any time hereafter up to and including the Closing Date,
no material adverse change, or any development involving a prospective
material adverse change, in the condition, financial or otherwise of Group
Companies (which in the reasonable opinion of the Managing Underwriler is or
will be material in the context of the Public Issue) from that set forth in the
Prospectus, nor the occurrence of any event nor the discovery of any fact
rendering inaccurate, unirue or incorrect an extent which is or will be materiaf in
any of the representations, warranties and undertakings contained in Clauses
3.1 and 3.2 hereof if they are repeated on and as of the Closing Date;

the issue and subscription of the Issue Shares in accordance with the provisions
of this Agreement is not being prohibited by any statute, order, rule, regulation,
directive or guideline (whether or not having the force of law) promulgated or
issued by any legisiative, executive or regufatory body or authorily of Malaysia
(including Bursa Securities);

the Prospectus having been lodged with the ROC and registered with the SC
together with all the required documents in accordance with the Capital Markels
and Services Act, 2007, the Companies Act and the relevant laws and
regulations;

all necessary approvals and consents required in refation to the Public Issue,
Offer for Sale and the Listing including but not limited to governmental approvals
having been obltained and are in full force and effect;

the Prospectus having been issued not later than three (3) months from the date
of this Agreement or such other date as the Company and the Managing
Underwriter may mutually agree in writing;

the Managing Underwriter having been salisfied that arrangements have been

made by the Company to ensure payment of the expenses referred to in Clause
14.1 hereof;

all the required agreements/letters of undertaking in refation to the Offer for Sale
in a form acceptable to the Managing Underwriler have been duly executed by
the Offerors; and

the Listing within one (1) month from the Closing Date or any later date as may
be approved by the authorities and agreed in writing by the Managing
Underwriter,

In the event any of the conditions set out in Clause 4.1 hereof are not salisfied on or
before the Closing Date, each Underwriter shall be entitled to terminate this Agreement
by nolice given to the Company not later than the Closing Date and upon such
termination, the Company and each Underwriter shall be released and discharged from
their respective obligations under this Agreement PROVIDED THAT the Company shall
remain liable for the payment of the Managing Underwriter Fee and the Underwriting
Commission and of all other costs and expenses including but not limited to those
referred to in Clause 14 hereof. The Underwriters reserve the right to waive or modify
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any of the conditions aforesaid and such waiver or modification shall not prejudice the
Underwriters' rights under this Agreement.

ForceE MAJEURE

Notwithstanding anything contained in this Agreement, any Underwriter may at any lime
be entitled to terminate its obligations under this Agreement with a notice in writing
delivered to the Company on the occurrence of all or any of the following matters, on or
before the Claosing Date if the success of the Public Issue and Offer for Sale is, in the
opinion of the said Underwriter, seriously jeopardised by:

(a)

(b)

(c)

(d}

(e}

()

(g)

any Government requisition or other occurrence of any nature whatsoever which
in the opinion of the said Underwriter seriously affects or will seriously affect the
business and/or financial position of the Group Companies;

any change in national or international monetary, financial including stock market
conditions and interest rates, political or economic conditions or exchange
controf or currency exchange rates as would in the reasonable opinion of the
said Underwriter prejudice materially the success of the Public Issue and Offer
for Sale and their distribution or sale (whether in the primary or in respect of
dealings on the secondary market);

any new law or regufation or any change in existing laws or regufations or any
change in the inlerpretation or application thereof by any court or other
competent authority, which in the opinion of the said Underwriter has or is likely
to have a material adverse effect on the condition (financial or otherwise} or the
earnings, business affairs or business prospects (whether or not arising in the
ordinary course of business} of the Group Companies;

the imposition of any moratorium, suspension or material restriction on trading in
securities generally on Main Market due lo exceplional financial circumstances
or otherwise;

there having been on or prior to the Closing Date and in the reasonable opinion
of the said Underwriter, any adverse and malerial change or development
reasonably likely fo involve a prospective adverse and material change in the
financial or business condition of the Group from that set out in the Prospectus
which is material in the context of the offering of the Issue Shares and/or Offer
Shares there under or any occurrence of any event rendering untrue or incorrect
or misleading or not complied with to an extent which is material as aforesaid,
any of the warranties and representations in Clause 3.1 hereof as though given
or made on such date;

any event or series of evenls beyond the reasonable control of the said
Underwriter (including without limitation, acls of government, strikes, lockouts,
fire, explosion, flooding, civil commotion, acts of war, sabotage, acts of God or
accidents) which has or is likely to have the effect of making any material part of
this Agreement incapable of performance with its terms or which prevents the
processing of application, crediting of accounts and/or payments pursuant to the
Public ssue or pursuant to the underwriting hereof: or

if the FTSE Bursa Malaysia KLCI Index ("index") is, at the close of normal
trading on Bursa Securities, on any Market Day:

(i) on or after the date of this Agreement; and

(i) prior to the Closing Date,
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lower than 85% of the fevel of index at the fast close of normal trading on the
reflevant exchange on the Market Day immediately prior to the date of this
Agreement and remains at or below that level for at least three (3} Market Days.

On delivery of such a notice by the said Underwriter to the Company and confirmation of
such a notice by hand or facsimile, this Agreement shall be terminated and the
Underwriters and the obligations of the Underwriters under this Agreement shall be
discharged accordingly. In the event of any such termination under this Clause 13, the
Company shall bear all the costs and expenses incurred under this Agreement.

in the event this Agreement shall be terminated or the obligations of the Underwriters
shall be cancelled or terminated or withdrawn for any reasons whatsoever, then
notwithstanding any provisions fo the contrary herein, the Managing Underwriter Fee and
the Underwriting Commission payable to the said Underwriter shall remain payable to
the Managing Underwriter and Underwriters, unless such termination or cancelfation or
withdrawal is due to the default of the relevant Underwriter and in which event, the said
Underwriter shall not be entilled to their portion of the Underwriting Commission.

TERMINATION

The Closing Date shalf be a date not later than three (3} months from the date of this
Agreemenlt failing which the Underwriters shall be entitled to terminate this Agreement
and in such event the Company shall bear ail the costs and expenses which the
Company and the Underwriters have incurred under this Agreement.

FINANCIAL IMPACTS FROM THE IPO

The financial impacts from the utilisation of the proceeds of the Public Issue are envisaged to be
as follows:-

3.11.1

3.11.2

3.141.3

Interest savings

Our Group intends to utilise RM8.00 million from our proceeds from the Public Issue to
repay bank borrowings. We expect to enjoy interest savings of approximately RM0.64
million per annum or approximately RM3.54 million over the remaining tenure of the loan
from the partial repayment of our bank borrowings. Please refer to Section 3.9(i) of this
Prospectus for further details.

Enhance working capital

Our Group intends to utilise RM0.50 million of the proceeds from the Public Issue for our
Group's working capital requirements, which includes procurement of supplies, payment
to creditors, payment of salaries and operating expenses, and defrayment of other
expenses, which will enhance our Group's working capital.

Enhancement of capital structure

Flight education and training industry is capital intensive. At present, we are mainly
relying on borrowings and internally generated funds to fund our operations. The
increase in shareholders’ funds and repayment of bank borrowings will enable us to
lower our gearing ratio. This will provide us with the flexibility to adjust our capital
structure and seek additional capital financing in the secondary market. Being pubticly
listed may also provide us wilh relatively favourable terms for alternative financing.
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4. RISK FACTORS

NOTWITHSTANDING THE PROSPECTS OF OUR GROUP AS OUTLINED IN THIS PROSPECTUS,
YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS (WHICH MAY NOT BE
EXHAUSTIVE) THAT MAY HAVE A SIGNIFICANT IMPACT ON THE FUTURE PERFORMANCE OF
OUR GROUP. YOU SHOULD CAREFULLY CONSIDER THE RISKS AND INVESTMENT
CONSIDERATIONS SET OUT BELOW ALONG WITH OTHER INFORMATION CONTAINED HEREIN
IN THIS PROSPECTUS BEFORE YOU MAKE YOUR INVESTMENT DECISION. IF YOU ARE IN ANY
DOUBT AS TO THE INFORMATION CONTAINED IN THIS SECTION, YOU SHOULD CONSULT
YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER
PROFESSIONAL ADVISER.

THE RISKS AND INVESTMENT CONSIDERATIONS SET OUT BELOW ARE NOT AN EXHAUSTIVE
LIST OF THE CHALLENGES THAT WE CURRENTLY FACE QR THAT MAY DEVELOP IN THE
FUTURE. ADDITIONAL RISKS, WHETHER KNOWN OR UNKNOWN, MAY HAVE A MATERIAL
ADVERSE EFFECT ON THE FINANCIAL PERFORMANCE OF OUR GROUP.

41 RISKS RELATING TO THE BUSINESS AND OPERATIONS OF OQUR GROUP
4.1.1 Licence from the DCA

The flight education and training market in Malaysia is subject to various regulations and
licencing requirements. The key licence to operate our APFTA was issued by the DCA,
and the issuance of the licence by the DCA is subject to annual audits and stringent
guality tests. The licence from the DCA is valid for one (1) year and renewable upon
satisfactory audit by the DCA. Our Group's operations could be adversely affected if our
Group is unable to renew our existing licence from the DCA for whatever reasons.

However, since our Group commenced operations on 1 February 2006, we have
successfully renewed the licence from the DCA. Our Group does not envisage that we
would encounter difficultfes in renewing licence from the DCA due to our strict adherence
to the conditions of the licence.

4.1.2 Reliance on MASB

QOur Group has entered into tenancy agreements with MASB for the use of hangars at
airports in Kuala Terengganu and Kota Bharu respectively to carry out our operations.
The termination ¢r expiry of the tenancy agreements and any non-renewal or extension
of the tenancy agreements due to whatever reascons could adversely affect our Group’s
operations and financial performance.

Notwithstanding the above, our Group has been maintaining cordial relationship with
MASB. We envisage that our Group would continue to gain their support for the smooth
provision of our flight education and training services.

4.1.3 Competition

Our Group faces competition from the existing and new entrants, both locally and
overseas. As at the LPD, our Group faces competition from seven (7) local AFTOs within
Malaysia, some of which may have longer operating history. In addition, our Group also
competes with approximately 26 aviation training institutions within the Association of
Southeast Asian Nations (ASEAN) excluding Malaysia, of which 13 of them are offering
fixed wing aircraft — CPL (Source: Independent Market Research Report prepared by
Protégé Associates). The principal elements of competition include, amongst others,
pricing and quality of course offerings, reputation and track record especially with major
airlines, quality of instructors, infrastructure and facilities. AFTOs differentiate their
service offerings, quality and pricing from the rest of their competitors through the
following:-
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(a) Service offering — All flight courses offered by the AFTQOs are subject to the
DCA's approval. Some AFTOs may have the approval to offer more courses
such as AFl Course and Flight Instructor's Rating. However, we are the only
known AFTQ in Malaysia to offer tertiary courses namely, the Diploma in
Aviation (Pilot Training) and in collaboration with UTHM, the Bachelor of
Aeronautical Engineering Technology (Professional Piloting) with Honours. In
addition, we also offer Psychomotor and Psychometric tests utilising the Vienna
Test System.

An AFTO which locks after the welfare of its students such as providing career
advisory services and placement of sludents with airlines would also attract
prospective students. Qur good track records as a flight education and training
school has established good relationship with various airlines and is able to
assist with the placement of our students into these airiines;

(b) Quality — In terms of quality, the differentiation between AFTQOs can be deduced
from the gquality of training provided and the resulting standards of cadet pilots
produced. Certain AFTOs, which include APFTSB, carry a better reputation with
the airlines as these airlines prefer to recruit graduates from reputable AFTQCs,
testifying to their ability and quality which sets these AFTOs apart from the rest
of the market participants; and

{c) In terms of pricing, different AFTQOs apply their own price structure and pricing is
not necessarily the main element of competition as students would alsc take into
consideration the reputation and track record of the flight schoals, the quality of
courses offered and instructors, infrastructure and facilities, amongst others.

The threats from new entrants are relatively low due to high barriers to entry in the

industry which includes, but not limited to, the following:-

(i) Regulatory barriers - Potential new entrance may face difficulty in getting licence
from the government to operate a new flight training schoal;

(if) High capital requirement - The flight education and training market is a capital
intensive industry. Any potential new entrants would require a huge amount of
capital to invest in the setting up of a flight training school, purchasing of aircraft
and flight simulators as well as maintaining a comfortable amount of money for
working capital. Therefore, potential new entrants would need to have a long
investment horizon as this initial capital outlay may not be recoverable in the
short term; and

(i) Track record - The ability to attract prospective students and support from major
airlines lies in the established and good track records of a flight education and
training school. New entrants without an established track record will face
difficulty in competing with established players in the market. In addition, new
entrants will also face difficulties in getting favourable financing facilities without
a proven track record, hence reducing their competitiveness in this capital-
intensive flight education and training market,

Nevertheless, although we are confident of maintaining our competitive advantages,
there can be no assurance that competitive pressures in the future will not materially
affect our market share and consequently our financial results.

Fuel price and supply

Our fleet of aircraft consists of aircraft from, among others, Piper Aircraft, Inc (“Piper”)
from the USA and Diamond Aircraft Industries (“Diamond”) from Austria. Piper is fuelled
by Aviation Gasoline ("AVGAS™), a high-octane fuel used in piston powered aircraft,
while Diamond is fuelled by the Jet A-1 fuel. The availability of AVGAS and Jet A-1 fuel
is subiject to various economic and political factors and events occurring throughout the
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4.1.6

world that we can neither control nor accurately predict. In addition, AVGAS and Jet A-1
fuel prices have been subject to volatility, fluctuating over the past several years. In this
connection, access to adequate supplies of reasonably priced AVGAS and Jet A-1 fuel is
crucial to our business and profitability and we are not able to predict both the future
availabilily and cost of fuel supplies with any certainty.

Nevertheless, the suppliers of fuel are not fimited within the industry. The Jet A-1 fuel
can be sourced from major oil companies such as Petronas, Shell, Mobil and Caltex.
AVGAS in Malaysia is only supplied by Petronas. However, AVGAS can also be directly
sourced from countries such as the USA, Thailand and Australia should the need arises.

We do not enter into any hedging arrangement to hedge against fuel price fluctuations
after taking into consideration the volume consumed which may not be cost effective to
hedge. However, prior to 2010, in the event of any increase in fuel price over the
threshold stipulated in the agreement with students, a surcharge was charged to the
students with immediate effect. Going forward, in the event of significant fuel price hike,
we may consider adjusting our fees to cover the increase in fuef cost.

At the moment, our Group obtains the supply of fuel from Petronas only as the latter has
been supplying sufficiently and providing satisfactory services to our Group. Our Group
has the option to source our supply of fuel, particularly Jet A-1 fuel, from other major oil
companies should the need arises.

To mitigate supply uncertainty, in the event of any disruptions in the supply of the Jet A-1
fuel, our students may alternatively and temporarily fly Piper during their flight training
which is powered by AVGAS and vice versa, hence bringing disruption to our training
sessions to the minimum.

Foreign exchange risk

A significant portion of our purchases of spares for maintenance of our aircraft are paid
in USD. Thus, any fluctuations in foreign exchange rates may have an adverse effect on
our financial performance. However, as the RM is currently 2 managed float since the
de-pegging of the RM, this may prevent any extreme fluctuations of the RM vis-a-vis
USD, hence the effects of foreign currency risks are less significant and mitigated to a
certain extent. In addition, it is also our Group's guidelines to minimise the exposure of
foreign exchange risk by matching local currency income against local currency costs.

However, there is no assurance that any future significant fluctuations in foreign
exchange rates will not have any impact on the earnings of our Group.

Dependency on our Directors and key management

To a large extent, our continued success will depend on the abilities and continued
efforts of our existing Directors and key management team. We are managed by
qualified personnel with experience in the flight education and training market. The loss
of any of our Directors or key management could adversely affect our ability to compete
effectively in the flight education and training market and in turn, our operational and
financial performance.

We strive lo minimise this risk by ensuring that we have the ability to retain our existing
Directors as well as attract and retain our key management. This can be achieved by
having in place human resource strategies and developing a human resource plan that
includes suitable compensation packages, career development and human resource
training and development for our key management. There is also a succession plan that
identifies potential candidates for key positions in the organisation.

Although we seek to limit our dependence on our Directors or key management, there
can be no assurance that the above measures will always be successful in retaining our
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4.1.8

Directors or key management or in ensuring a smooth transition or management
succession plan should such key persons no longer be able to serve our Group.

Attracting and retaining qualified instructors and reliance on foreign instructors
Alttracting and retaining qualified instructors

Our Group's business model requires us to have highly skilled, dedicated and efficient
instructors, who are mainly experienced pilots from the commercial or air force sectors.
Our Group’s growth plans will require us to hire, train and retain a significant number of
new instructors in the future. Qur Group's growth plans may be impeded by the inability
to recruit qualified instructors as the DCA has set a ratio of 1:6 for the number of flying
instructors to students who are flying to ensure the guality of training. As at the LPD, we
maintain a ratio of 1:6 for the number of flying instructors to students who are flying.
While we endeavour to ensure that the conduct of our training is within this ratio, our
ability to recruit additional studenis depends on whether we are able to recruit the
qualified instructors to ensure that we operate within the ratio imposed. From time to
time, the airline industry has experienced a shortage of skilled personnel, especially
pilots and our Group may face competition in attracting and retaining our instructors. The
main factor that leads to the difficulty of attracting and retaining qualified instructors is
wages. Qualified pilots prefer to be commercial pilots rather than fiight instructors due to
the higher pay package of a commercial pilot. We may have to increase wages and
benefits to attract and retain our instructors or risk considerable employee turnover. |If
we are unable to hire, train and retain qualified instructors at a reasonable cost, our
ability to increase our student enrolment will be affected or it may disrupt our operations,
which would have a material adverse effect on our Group.

Reliance on foreign instructors

As at the LPD, our Group employs 13 foreign instructors from countries such as
Singapore, India, Pakistan and Myanmar. Foreign instructors make up approximately
26.53% of the total number of instructors which we have employed at our academy. This
is due to the fact that there is a shortage of qualified instructors locally in Malaysia.

Our growth and expansion is dependent on the number of qualified instructors that we
employ at our academy. If for any reasons we are unable to procure additional qualified
instructors due to a shift in government regulations or policies, it could potentially slow
down our growth. In addition, if our existing key foreign instructors are unable to renew
their work permits due to a shift in government regulations or palicies, it could potentially
have an adverse effect on our operations.

Our flight academy, APFTA, is approved to train flight instructors under our AF! Course
{fixed wing). Our Company will bear the AFl Course fees of these flight instructors and in
turn they would be bonded by our Company for four {(4) years upon completing the
course. With this, we are able to mitigate the difficulty in attracting and retaining qualified
instructors and minimise our reliance on foreign instructors.

Short operating period of our Group

Our Group started operations in February 2006 and during the course of approximately
five {5) years, we have expanded our operations through the acquisition of more aircraft
and setting up of additional training cenlres. It may be difficult to evaluate our Group’s
future prospects because of our short operating history. Our Group should be considered
in light of the risks, uncertainties, expenses and difficulties frequently encountered by
companies in their early stages of development.

With our proven track records, we believe that we will continue to be able to experience
good growth through our competitive strengths and strategies. Please refer to Section
5.1.2 and 5.8.1 of this Prospectus for details on the competitive strengths and strategies
of our Group.
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Incurring significant amount of borrowings

Qur Group has historically required financing to acquire aircraft and is likely to require
further financing and incur significant amount of borrowings in the future to fund the
acquisition of additional aircraft, operations, working capital and other anticipated capital
expenditure. There is no assurance that our Group will be able to raise such financing on
favourable terms, which could have a material adverse effect on our Group.

In addition, there can also be no assurance that our gearing level will remain the same in
the future and our performance would remain favourable in the event of any adverse
changes in interest rate in respect of the existing and new financing facilities that are
procured or to be procured. Further, our Group’'s future credit facilities may contain
covenants that limit our Group's operating and financing aclivities and require the
creation of security interests over our assets. Qur Group’s ability to meet our repayment
obligations and to fund planned capital expenditure will depend on the success of our
business strategy and our ability to generate sufficient revenues to satisfy our
obligations, which are subject to many uncertainties and contingencies beyond our
control.

Notwithstanding the above, the interest rate exposure is managed through the use of
fixed and variable rate instruments and our Directors shall evaluate and closely monitor
the financial position of our Group prior to entering into any new credit facilities. In
addition, our Group intends to utilise RM8.0 million of the proceeds from the Public Issue
to repay our bank borrowings, and hence mitigating the above risks in the near future.

Qur Directors believe that after taking into consideration the expected proceeds from the
Public Issue and the existing banking facilities available, our Group has adequate
liquidity and capital resources for our present requirements and the requirements for the
next 12 months from the date of this Prospectus.

Insurance coverage

Qur Group is involved in the provision of flight education and training services which
involves heavy investments in items such as aircraft, simulators and buildings such as
our hangar and accommodation facilities. QOur academy is dependent on these
equipment and facilities and any loss or incapacitation of these equipment and facilities
could potentially impact our continuing operations. In ensuring such risks are kept to a
minimum level, we review and ensure adequate coverage for our equipment and
facilities on a continuous basis. The aircraft of our Group, which is the most valuable
asset in terms of its value, has insurance coverage of approximately 96% (based on
NBV as at 31 December 2010). Although we have taken necessary steps to ensure that
our equipment and facilities are adequately insured, there can be no assurance that our
insurance coverage would be adequate to compensate the replacement costs of the
assets or any consequential losses arising thereof.

In addition, flight training service involves a certain degree of risk not only with our
aircraft, but also with our cadets and instructors. QOur cadets could potentially be injured
whilst flying in, alighting from, or mounting into aircraft in the course of their flight training.
Qur instructors could potentially lose their licences due to ill health or accidents in the
course of their fiight training duties. Therefore, we place great importance on ensuring
the quality and safety of our procedures and operations. We strive to continuously
maintain high standards and quality in all our operations by conforming to industry best
practices.

Notwithstanding the above, there can be no assurance that our operations will not suffer
from accidents either due to negligence, omission or sabotage and this may subject our
Group to lawsuits and/or liability claims. In such events, we may have to pay
compensation and/or incur significant litigation costs. In addition, any complaints or
liability claims by customers may also affect the reputation of our academy.
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Our Group has therefore insured our operations against potential loss through insurance
coverage for all our aircraft, simulators and buildings facilities. Qur Group also insured
our cadets and instructors against personal accidents and loss of licence in respect of
our instructors. We also take up medical insurance for our cadets and instructors.

In line with industry practice, some business risks to which our Group is subject to are
uninsured. For example, our Group does not maintain insurance for loss of profit or
revenue for mechanical breakdown. In addition, where our Group does maintain
insurance coverage, it may not be fully reimbursed for all losses which it suffers due to
policy terms and limitations. This could cause our Group to bear substantial losses which
would directly impact our Group’s financial peosition.

We believe that our current insurance coverage is consistent with industry practices and
compliant with the regulator’s requirements.

Operation safety and health matters

Our Group's operations are subject to various laws and regulations, including those
relating to operation safety and worker health. We believe that our existing operations
are in compliance with the relevant laws and regulations and are not aware of any
operation safety and health matters currently that may have a material adverse effect on
our operations. However, there is no assurance that major accidents, which may
adversely affect our revenue, will not occur in the future. Since the commencement of
our operations, our Group has encountered three (3) aircraft incidents arising from
aircraft engine-related problems, the details of which are as follows:-

Aircraft type Diamond DA40 {Owned) Eagle 1508 (Leased) Diamond DA40 (Owned)

Date of accidents | 25 May 2008 9 March 2010 26 May 2010

Location Kampung Kolam, Tok Uban | Kampung Tualang Salak, | Tok Jembal, Kuala
Pasir Mas, Kelantan Jelawat Bachok, Kelantan Terengganu,

Terengganu

Synopsis Engine problfem.  Forced | Propeller problem. Forced | After preliminary checks,
landing was executed. The | landing was executed. The | it was found to be a high
cadet pilot escaped unhurt. | instructor and the cadet | pressure pump failure.
No third party property was | encountered minor injuries. | Forced landing was
damaged. The cadet and instructor have | executed. No  injuries

since recovered and resumed | were sustained by the
training and work | instructor and cadet. No
respectively. No third party | third party property was
property was damaged. damaged.

Findings Engine component defects, | Failure of propeller due to the | Engine failed due to
specifically the gearbox | subject aircraft having history | malfunction  of  high
assembly which has been | of propeller strike. pressure  pump. The
replaced with a new design pump was returned to
by the engine manufacturer. the manufacturer for

further investigation.

Recourse Claims of approximately | The lessor has since checked | Manufacturer has
RM580,000 has been made | all aircraft leased to APFTSB | replaced the high
to the engine manufacturer | to ensure that there is no | pressure pump and is
for the damaged aircraft and | possible defect in the other | conducting further
is still pending settlement as | aircraft leased to APFTSB. investigation.
at the LPD. The
manufacturer has replaced
the gearbox assembly for all
the Diamond DA40 in the
fleet,
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The above aircraft incidents did not have an impact on our Group's operations as our
Group has 14 Diamond aircraft which is sufficient for the purpose of conducting
scheduled flight training for sludents without any interruption in the event an aircraft is
not functional. As for the aircraft incident involving the Eagle 150B, the lessor has
provided a replacement aircraft to replace the damaged aircraft, hence not affecting the
number of Eagle 150B aircraft available for use by our students. Furthermore, the Eagle
150B aircraft is only used for PPL course, where the number of flying hours involved is
minimal. The aircraft incidents also did not impact our Group financially as the cost
incurred on the damaged aircraft were borne by the manufacturer or lessor.

Our Group adheres to the following post incident procedures in the event of an accident:-

(a) The PIC / duty instructor who is involved or is made aware of the
incident/accident will inform the Principal, Chief Instructor ("Cl"), Chief Flying
Instructor and Flight Safety Officer ("FSQ”") immediately by any possible means.

(b} Depending on the nature of the incident / accident, the Principal or Cl or FSC will
decide whether it is to be handled domestically or to be reported to DCA for
necessary actions,

(c) Depending on the nature of the incident / accident, legal or insurance
requirement, the PIC or the company representative is to make a police report at
the nearest police station.

(d) The administrative head or the representative will take necessary actions for the
reqguirements of insurances.

(e) Depending on the nature of incident/accident the inquiry will be formalised either
by the DCA or by the Principal.

n The PIC or his representative to submit the written report in the format stipulated
by the DCA to the management within 24 hours of the occurrence.

(g) Any reportable accident or incident must comply with the requirements under the

Mandatory Occurrence Reporting Scheme issued by the DCA.,

As measures to mitigate the above incidents, our Group has been working closely with
aircraft manufacturers such as Diamond and Piper to discuss on improvements and
enhancements to the aircraft. In addition, we have stopped leasing and returned the
Eagle aircraft when the ten (10) new Piper aircraft, which have been delivered and
assembled, became operational in early October 2010 upon obtaining the certificate of
airworthiness from the DCA.,

Furthermore, our Group has mitigated some of these potential operation safety and
health liabilittes by purchasing, amongst others, employees’' liability and workmen
compensation insurance policies. However, the risks of operation safety and health costs
and liabilities exist in our Group's operations, and there can be no assurance that claims
for damages resulting from our Group’s operations will not have any material adverse
effect on our Group's financial condition or results of operations.

No long-term contracts with customers

As at the LPD, we do not have long-term contracts with our customers as our direct
customers comprise predominantly individual students who obtain funding from, amongst

others, government agencies, private corporations and financial institutions, to take up
Our courses.

Despite the lack of formal long-term contracts, our Group has been continuously
expanding our customer base since the commencement of our operations which include,
inter-alia, the followings:-

(i) Our Group has signed a memorandum of agreement with UTHM and MOU with
UPM and Yayasan Terengganu whereby these parties will send students to cur
academy;
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(i) We have also previously entered into direct arrangements with local and
overseas airlines ("Arrangements with Airlines”), such as MAS, AirAsia, Garuda
Indonesia and Sri Wijaya Air of Indonesia, and Nepal Airlines of Nepal, to train
students recruited by these airlines; and

(iii) We have also signed a MOU with GHIAL to jointly set up a flight training
academy at the Rajiv Gandhi International Airport, Shamshabad in Hyderabad,
India. With the setting up of this new flight training academy in India, we expect
our customer base to expand further.

We have had good business relationships with the abovementioned parties and have not
encountered any major problems in our past dealings with them. [n addition, in line with
our aim on quality enhancement, we continuously strive to enhance our training
programme to suit customers’ requirement. Furthermore, it is also part of our plan to
further expand our presence in both the domestic and regional markets. Please refer to
Section 5.8.1 of this Prospectus far further details on our future plans and strategies.

Revenue contribution from students recruited by airlines and under sponsorship

Approximately 32.35%, 35.69%, 14.72% and 2.51% of our Group's revenue for the FYE
31 December 2007, 2008, 2009 and 2010 respectively are contributed by. students
recruited by airlines from the Arrangement with Airlines (as mentioned in Section 4.1.12
above} and approximately 14.40%, 38.52%, 43.95% and 19.30% for the same financial
years under review respectively are contributed by students with scholarships or who are
sponsored by third-party erganisations, mainly MARA and Yayasan Terengganu.

Qur Group’s financial results may be adversely affected in the event of deterioration in
the financial position and/or businesses of these airlines or that government bodies such
as MARA or Yayasan Terengganu withdraw or reduce their funding or sponsorships to
students.

In mitigation, our Group has been in discussion with other government bodies such as
other educational bodies and foundations on possible tripartite arrangements with these
government bodies whereby students who enrolled with APFTSB will be funded by these
government bodies. In addition, our Group is also in discussion with certain financial
institutions for similar arrangements. Further, our marketing strategy is aimed at getting
students from countries in the region such as Indonesia.

Adverse weather conditions

Adverse weather conditions can significantly impact our business operations. In
particular, our flight training academy in Kota Bharu has, in the past, experienced heavy
downpour during the Northeast monsoon season. Consequently, students are unable to
practise flying and to log their required flying hours during bad weather. This may cause
a backlog in flight training exercises for affected studenis and hence, may delay
student's progression towards their scheduled completion date and may in turn affect our
financial position accordingly.

To mitigate the above situation, in addition to the flight training academy in Kota Bharu,
we also have the option to conduct flight training at our satellite aerodromes at the Sultan
Abdul Aziz Shah Airport in Subang, Selangor and the Sultan Mahmud Airport in
Terengganu to enable our students to continue their flight training exercises at any of
these airports which are not affected by bad weather conditions, hence minimising
disruptions to students' flight training schedule. We also intend to extend our flight
education and training service offerings to the southern region of Malaysia through the
opening of a satellite flight training academy in Tanjung Labuh, Batu Pahat, Johor. Upon
its completion, we will have four {4) flight training centres catering to our flight education
and training services.
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No prior market for our Shares

Prior to the IPO, there has been no public market for our Shares. Hence, there is no
assurance that upon listing, an active market in our Shares will develop, or, if developed,
that such a market can be sustained. The IPO Price was determined after taking into
consideration various factors and we believe that a variety of factors could cause our
Share price to fluctuate and such fluctuations may adversely affect the market price of
our Shares.

There can be no assurance that the IPO Price will correspond to the price at which our
Shares will trade on the Main Market of Bursa Securities upon our Listing and the market
price of our Shares will not decline below the IPO Price.

Share price volatility and volume of our Shares

The performance of Bursa Securities is very much dependent on external factors such
as the performance of the regional and world bourses and the inflow or outflow of foreign
funds. Sentiment is also largely driven by internal factors such as economic and political
conditions of the country as well as the growth potential of the various sectors of the
economy. These factors invariably contribute to the volatility of trading volumes
witnessed on Bursa Securities, thus adding risks to the market price of our listed Shares.
Nevertheless, the profitability of our Group is not dependent on the performance of Bursa
Securities as the business activities of the Group have no direct correlation with the
performance of securities listed on Bursa Securities.

In addition, the market price of our Shares may be highly volatile and could fluctuate
significantly and rapidly in response to, amongst others, the following factors, some of
which are beyond our control:-

i Variations in our results and operations;

(in Success or failure in our key management team in implementing business and
growth strategies;

(il Changes in securities analysts’' recommendations, perceptions or estimates of
our financial performance;

{iv) Changes in conditions affecting the industry, the general economic conditions or
stock market sentiments or other events or factors;

{v} Additions or departures of our key management;
(vi) Fluctuations in stock markel prices and volumes; or
(vii) Involvement in litigation.

Ability to pay dividends and make distributions

Our Company's ability to pay dividends or make other distributions to our shareholders
may be subject lo restrictions contained in future loan agreements which may limit
dividends without the prior written consent of the lenders, as well as to our Company
having sufficient funds which are not needed to fund our Group's operations, business
plans or other obligations. As our Company is a shareholder of our subsidiaries, our
claims as such will generally rank junior to all other creditors and claimants against our
subsidiaries. In the event of a subsidiary’s liquidation, there may not be sufficient assets
for our Company to recoup our investment.
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Ownership and control by our existing shareholders

As disclosed in Section 7.1.1 of this Prospectus, our Promoters will directly and
indirectly, own in aggregate 75% of our enlarged issued and paid-up share capital upon
listing. As a result, they will still be able to, in the foreseeable fulure, effectively control
the business direction and management of our Group as well as having voting control
over our Group and as such, will likely influence the outcome of certain matters requiring
the vote of our shareholders, unless it is required that they abstain from voting either by
law and/or by the relevant guidelines or regulations.

Nevertheless, our Group has appointed three (3) independent directors and set up an
Audit Committee to ensure that any future transactions involving related parties are
entered into on arms-length basis or normal commercial terms that are not more
favourable to the related parties than those generally available to third parties and are
not detrimental to our minority shareholders, and to facilitate good corporate governance
whilst promoting greater corporate transparency.

Failure or delay in our Listing

The occurrence of any one or more of the following events, which is not exhaustive, may
cause a delay in or cancellation of our Listing:-

(i) The placees under the private placement tranche of the Oifer for Sale fail to
acquire the Shares allocated to them;

(i) Our Underwriters exercising its rights pursuant to the Underwriting Agreement
to discharge themselves from its obligations thereunder; and/or

(i) We are unable to meet the public spread requirement of the Listing
Requirements, i.e. at least 25% of our issued and paid-up share capital for which
listing is sought must be held by a minimum number of 1,000 public
shareholders holding not less than 100 Shares each at the point of our Listing.

In such event, investors will not receive any of our IPO Shares and we together with the
Oiferors will return in full, without interest, all monies paid in respect of any application
for our IPO Shares in compliance with sub-section 243(2) of the CMSA.

Forward-looking statements

This Prospectus contains certain forward-looking statements that are based on historical
data, which may not be reflective of the future performance of our Group and others are
forward-looking in nature which is subject to uncertainties and contingencies. Forward-
looking statements involve known and unknown risks, uncertainties and other factors
which may cause the actual results to differ materially from future results.

Such forward-looking statements are based on numerous assumptions regarding our
present and future business strategies, the environment in which our present and future
business sltrategies have been developed and the environment in which we will operate
in the future.

Although our Group believes that the expectations reflected in such forward-looking
statemenls are reasonable at this point in time, we can give no assurance that such
expectations will be justifiable. Whether or not such statements prove to be accurate
would be dependent upon a variety of factors that may have an effect on the business
and operations of our Group.

In light of these uncertainties, the inclusion of such forward-looking statements in this

Prospectus should not be regarded as a representation or warranty by us, the Oiferors or
our advisers, that our plans and objectives will be achieved.
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INFORMATION ON APFT

5.1.1

Background and history

Qur Company was incorporated in Malaysia under the Act on 19 January 2010 as a private
limited liability company under the name APFT Sdn Bhd. Our Company was subsequently
converted to a public limited liability company and assumed our present name on 12
February 2010 to facilitate our listing on the Main Market of Bursa Securities.

Our Group currently owns and operates Malaysia's leading flight education and training
academy, the APFTA, on the basis that our Group commands the largest market share of
37.8% of the flight education and training market in Malaysia based on number of students
graduated from AFTOs in 2009 as stated in DCA's latest available Annual Report 2009
{Source: Independent Market Research Report prepared by Protégé Associates). As at the
LPD, we have a fleet strength of 35 aircraft and a total of 49 qualified and experienced flight
and ground instructors, and we operate out of three (3) major commercial airports in
Malaysia. Our success in growing APFTA into Malaysia's leading flight education and
training academy has enabled us to leverage on our expertise and expand into the following
new and complementary areas within the aviation sector:-

(i) Chartered commercial flight services (expected to commence operations by June
2011 under APFT Services);

{ii) MRO services {expected toc commence operalions by June 2011 under APFT
Engineering}; and

{iii) Maintenance training services (commenced cperations on 4 July 2010 under APFT

Maintenance Training).

Ultimately, we aim to become one of the leading regional integrated aviation service
providers.

Our Group was founded by Dato’ Faruk and his son Arif Bin Faruk, who first ventured into
the flight education and training service business when lhey foresaw the huge potential and
growth offered by this largely untapped market then, both locally and abroad. The rapid
expansion enveloping the air travel industry at that time, which saw many airlines adding
routes and expanding their services across the regicn, have resulted in soaring demand for
pilots in countries such as Malaysia, Indonesia, Singapore and India. In addition, given the
proactive promotion of the flight education and training market by the government of
Malaysia then, our founders started APFTA in 2006 when APFTSB was issued with a
licence effective from 1 February 2006 by the DCA.

Our establishment was one of humble beginnings. We began operations with our first
academy, situated in Kota Bharu, Kelantan with only four (4) aircraft and a handful of
dedicated staff and instructors. Today, APFTA is the leading flight education and training
service provider in Malaysia. Qur flight training courses are accredited by the DCA and
consequentially, internationally recognised by the ICAQ. Qur pioneering, innovative and
market-driven endeavours towards the provision of flight education and training services
have allowed us to accomplish many firsts and exclusives within the flight education and
training market in Malaysia.

Our impressive credentials

We were the first AFTO in Malaysia approved and accredited with the 1PTS status by the
MOHE which enabled us to offer the Diploma in Aviation (Pilot Training), making us the first
AFTO to offer our own diploma. The addition of the abovementioned advanced tertiary
course into our flight training programmes provides our cadet pilots with additional
recognised paper qualification, and equips them with the necessary management
knowledge. In July 2010, we coliaborate with UTHM in the offering of a degree level
programme, the Bachelor of Aeronautical Engineering Technology (Professional Piloting)
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with Honours that enables APFTA to award degree programme credit for certain course
work completed through APFTA’s CPL/IR licensing course.

We are committed to the continued development and proliferation of human capital for the
aviation industry through our strong focus on innovation and market-driven curriculum
development, and the provision of internationally recognised, quality education and training
programmes. Since the founding of our academy, we have signed various letters of intent,
MOUs and agreements with parties such as UPM and Embry-Riddle, a US-based aviation
and aerospace university, to collaborate in offering aeronautical related degrees.

Our prestige as the leading flight education and training service provider in Malaysia was
further boosted, when we were given the privilege to collaborate and partner with Jeppesen,
a Boeing company, who is also a leading global aviation player. We became the only flight
education and training service provider in Malaysia authorised by Jeppesen to conduct the
Aviation English Test, a requirement by the ICAQ for pilot licensing. In addition, we are also
their appointed representative for the marketing of Jeppesen’s Licenced Dispatcher Course.
The offering of the Jeppesen Licensed Dispatcher Course allows our Group to provide a
wider spectrum of aviation related courses. By having a comprehensive range of aviation
related course offerings, our Group is able to target a wider range of customers and further
strengthen our position within the flight education and training market. Separately, as a
value-added service to our cadets, we also conduct psychomotor and psychometric test
utilising the Vienna Test System, a computerised assessment system designed 1o evaluate
the ability and personality of cadet pilots.

We have an experienced and highly qualified team of instructors to ensure a consistent
delivery of high qualily education and iraining for our cadet pilots. Our qualified and
experienced instructors possess an average of mare than 20 years of professional flight
experience. They are able to offer and share their industry experiences and exposures with
our cadets. Our instructers come from various backgrounds which include former and retired
career pilots with major commercial airlines such as MAS and retired military air force
personnel from various countries such as Pakistan, Myanmar, India, Singapore and
Malaysia.

We also pride ourselves in being one of the better equipped flight education and training
service providers in Malaysia in terms of flight training infrastructure, in-campus ground
training facilities and accommodation. As at the LPD, to the best of cur knowledge, our fleet
strength of 35 aircraft, which include state-of-the-art Diamond aircraft, is the largest within
the flight education and training market in Malaysia. We have also purchased the Alsim
flight training simulators which allow us to conduct MCC Training. In addition, our Group
operates out of three (3} commercial airports providing our students with ample airspace for
flight training. Our APFTA in Kota Bharu has seven (7) classrooms to conduct ground
training and classes as well as leclure halls, discussion rooms, simulator room, flight
planning room and library. Furthermore, our Group provides cur full-time cadets with
comfortable, safe and clean accommodation that is equipped with all the necessary
amenities.

We are the first AFTO in Malaysia awarded the 1S09001:2000 Quality Management
Systems certification, which was later upgraded to 1IS09001:2008 on 12 May 2010, attesting
to our commitment towards the provision of high quality flight education and training
services. We have also put in place our own QMS in accordance with the DCA
requirements. Dedicated personnel has been designated and allocated to oversee matters

relating to compliance and quality, and this helps in maintaining the high quality of flight
training standards in APFTA.

Our academy has experienced high growth over a short period of time since the
commencement of our operations in 2006. As at the LPD, we have enrolled more than 750
students at our academy. We continue to enjoy support from our business partners and our
customers which include local and overseas airlines such as MAS, AirAsia, Garuda
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Indonesia, Sri Wijaya Air and Nepal Airlines, all of which have sent their cadets to train at
our academy. Their support represents an endorsement of the high quality of our academy.

We have been recognised and approved by the Indonesian aviation authority, the DGCA, to
train Indonesian cadet pilots leading to the direct issuance of an Indonesian pilot licence for
both the ab-initio and AFI courses. The recognition and approval from the DGCA to train
Indonesian cadet pilots allows us to expand our penetration into the Indonesian market as
cadet pilots from Indonesia who complete their flight education and training in APFT will be
directly awarded an Indonesian pilot licence from the DGCA without being required to
undertake a conversion course in Indonesia. The cadets who are trained at other flight
schools which are not recognised and approved by the DGCA will be required to go through
a conversion course back in Indonesia in order to be awarded the Indonesian piiot licence.
As such, the recognition and approval by the Indonesian aviation authority gives us a strong
competitive advantage. In addition, we will also benefit from the expected increase in
demand for pilots within the Indonesian aviation market due to the lifting of the ban by the
EC on several Indonesian airlines. Since EU lifted its ban, Garuda has announced an
aggressive expansion plan known as the quantum leap where it plans to double its fleet to
116 aircraft by 2014. Meanwhile, Lion Air, Indonesia's largest private carrier will also be
receiving up to 144 units of Boeing 737-S00ER from 2007 to 2012 in anticipation of the
ilifting of ban by EC. (Source: Independent Market Research Report prepared by Protége
Associales)

Qur new services in Malaysia and foreign venture in India

Our Group's vision is to become one of the leading regional integrated aviation service
providers and we have already put in place various plans and initiatives to achieve this via
our Subsidiary Companies as set out below which has distinct business of its own wilh
promising growth prospects. This will provide momentum towards sustainable growth in the
revenue and earnings of our Group.

Subsidiary Companies Plans and initiatives

APFT Services We intend fo provide chartered commercial flight services
targeted at unscheduled flights requirements and leisure
seekers who wish o travel by light aircraft to their desired
destinations through APFT Services as our Group believes
that there is a huge and untapped market in the provision of
chartered commercial flight services. We believe that we
are well positioned to offer chartered commercial flight
services as we already have our own hangar. We have
received an ASP which is a pre-requisite towards cobtaining
the AOC. We are currently in the midst of complying with
the conditions set forth by the DCA in order for the AOC to
be issued before APFT Services can commence its
operations.

APFT Engineering We intend to venture into the provision of MRO services
through APFT Engineering. Synergistic values can be
derived as it has performed MRO related services within
our Group and in future will provide the MRO services to
external clientele, ensuring ancther sustainable revenue
generator for our Group. APFT Engineering has already
submitted the application for Part-145 Maintenance
Organisation Approval (to operate as a maintenance
service provider) to the DCA and is currently in the midst of
processing and complying with the regulations set forth by
the DCA.
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Subsidiary Companies Plans and initiatives
APFT Maintenance We operate a maintenance ftraining centre with the aim of
Training providing various maintenance lIraining programmes

through a newly incorporated subsidiary company, APFT
Maintenance Training. Aircraft maintenance engineering
students are required to undergo practical training as part
of their stipulated training syllabus by their respeclive
education providers.

As at the LPD, a total of 20 students have undergone and
completed on-the-job practical training with APFTSB.
These practical training students spend up to six (6) months
undergoing their training under the supervision of our
Senior Technicians. We see an uptrend in the demand for
engineering education and training services and intend to
leverage on our experience and expertise in this area to
further expand our scope of services and revenue streams.

Currently, there is a global shortage of licensed aircraft
engineers and technicians and we believe that there will be
demand for our maintenance training services.

In addition to the above, our Group currently also offers non-bank remittance services
through APFT Express. This additional service further value-adds to the range of service
offerings currently made available to our cadets in APFTA. Foreign cadets, who form a
growing number of APFTA’s cadets will be able to make foreign currency payments through
APFT Express while APFTSB will also be able to remit funds to foreign counterparties for
payment of aircraft and parts purchased.

Besides introducing new services in Malaysia and after having established our leading
position in Malaysia, we have also embarked on overseas expansion into the India market.
in October 2009, we signed a MOU with GHIAL, which will see us expanding our flight
education and training services to India. We intend to establish a flight training school in
collaboration with GHIAL. We intend that the proposed academy will conduct its courses
using Jeppesen courseware. We believe that we will be able to capitalise on GHIAL's
support to gain a strong foothold in the huge market in India where there is vast potential for
pilot training and other aviation training services.

We are also ready to tap into new markets for our flight education and training services
business. We have identified Jeppesen as one of the companies to assist us in developing
our training systems and syllabus for MPL training. Meanwhile, we expect an increase in
uptake of our helicopter training programme in view of the healthy growth in demand for
helicopler chartering services in particular from offshore services companies based in the
East Coast of Peninsular Malaysia. In addition, MHS has already sent their cadets to our
APFTA for helicopter training.

Please refer 1o Section 5.7 of this Prospectus for further details of our Group's business.

41



| Company No. 886873-T ||

5.

INFORMATION ON OUR GROUP {Cont’d)

5.1.2

Qur competitive strengths

Our competitive strenglhs are as follows:-

(@)

(b)

Established market reputation and track record

Our Group currently owns and operates Malaysia’'s leading fiight education and
training academy, the APFTA, on the basis that our Group commands the largest
market share of 37.8% of the flight education and training market in Malaysia based
on number of students graduated from AFTOs in 2009 as stated in DCA's |atest
available Annual Report 2009 (Source: Independent Market Research Report
prepared by Protégé Associates). This was achieved in spite of our relatively short
operating history.

We have an established reputation in the flight education and training market for
producing highly competent and outstanding pilots. Cadets who graduated from our
academy are highly sought after by major commercial airlines and other players in the
aviation industry. They possess the necessary hard skills and also have the all-round
qualities to succeed in their career including having strong sense of professionalism
and discipline in carrying out their responsibilities as well as possessing the required
soft skills. As a testament to the quality of our training programmes, we do not only
cater to major airlines in Malaysia, such as MAS and AirAsia, but also regional airlines
such as Garuda Indonesia and Sri Wijaya Air of Indonesia, and Nepal Airlines of
Nepal and established good reputation with them.

Our industry reputation is further supported by a track record of excellence as
evidenced by the many awards and pioneering achievements attained by us, one of
which is our collaboration with Jeppesen, where we became their sole representative
in conducting the Aviation English Test. We also became the first AFTO in Malaysia
awarded the IPTS status, through which we are able to offer various recognised and
accredited advanced tertiary courses. We are also the first AFTO awarded the
1SO38001:2000 Quality Management Systems certification, which was later upgraded
to the 1S09001:2008 on 12 May 2010. Qur focus in ensuring the quality of our
programmes has also served to help us maintain our outstanding track record
amongst major airlines and prospective students.

Having an established market reputation and track record gives us a strong
competitive advantage in the flight education and training market in Malaysia. It
provides a big pull-factor in convincing prospective airlines and students, of our
capahilities.

APFTA being a reputable academy known for our strict discipline

Our APFTA places great importance in discipline and takes all matters relating to the
breaking of rules and insubordination seriously. Afl our cadets are instilled with and
are trained to follow a particular code of conduct.

Our academy does not allow students to have their own transport and we conduct
random drug tests in each quarter of the year. We also conduct fortnightly inspections
on cleanliness of uniforms and accommodation and on grooming standards on all
cadets. Any cadet found guilty of flouting the rules or cited for insubordination is faced
with the risk of being expulsed from our academy based on the severity of the
wrongdoing. This strict policy is enforced to instil a high level of discipline in our
cadets as well as to mould them with the correct mindset especially on the high
responsibilities of a professional pilot which will put them in good stead in their future
careers.
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(c)

As such, discipline issues such as absenteeism are very low at our academy and the
rate of our cadets successfully completing their training is high with the drop-out rate
of our cadets almost non-existent.

Continuously innovate and pioneer quality market-driven programmes and
courses

Since the founding of our APFTA, we have signed various letters of intent, MOUs and
agreements with renowned institutions such as Embry-Riddle, UTHM and UPM to
collaborate in offering aeronautical related degrees. We believe that our range of
flight education and training programmes and courses are of high standards and we
are continuously innovating and pioneering market-driven programmes in responding
fo the latest market demands.

To ensure that our Group continues to produce quality pilots, we constantly hold
meetings and feedback sessions with our business partners and customers including
maijor airlines to seek their feedback, if any. Many of the operational improvements
and value added components of our courses as well as the structure and formulation
of new courses and syllabuses are as a result of the continuous communication and
feedback gathered from industry players. This continuous process of learning and
improvements helps us to maintain our leading position within the flight education and
training market in Malaysia.

Our programmes and courses are designed to produce all-rounded pilots who are
competent in technical areas and non-technical areas such as management, English
tanguage skills and soft skills. All cur cadets undergo psychological assessments
such as the Vienna Test System (VTS) and psychomotor tests to evaluate reaction
times and other psychomotor functions. We also have an ongoing development and
innovation programme which study and analyse current market movements and
trends. In turn, we are able to introduce new, innovative programmes and courses.
Through this, we have managed to achieve the followings:

(i) Developed our own diploma course, the Diploma in Aviation {Pilot Training),
which incorporates English language training and management medules. This
diploma course is included as part of our integrated ab-initio flight training
course and is a value-added initiative by us which we provide to all our
cadets;

{ii) Became the first AFTQ to incorporate a management diploma module as part
of our flight training course. The management diploma further enhances the
all-round quality of our graduates and provides them with a recognised
academic qualification which can be used to gain entry with exemptions via
credit transfers into degree level programmes. These credit transfers will be
taken into consideration by UTHM and at the discretion of UTHM can be used
to gain exemptions when undertaking their degree level programmes;

(iii) Became the first AFTO to offer various recognised and accredited advanced
tertiary courses. We are collaborating with UTHM in the offering of a degree
level programme, the Bachelor of Aeronaulical Engineering Technology
(Professional Piloting) with Honours. The first batch of students for this
degree programme has altended the introductory phase of the flight training
at APFTA on 24 July 2010; and

{iv) Became the sole representative in Malaysia appointed by Jeppesen to
conduct the Aviation English test and course on their behalf.

Further, plans are already in place for us to be a pioneering force in the aviation

industry via our expansion into complementary areas within the aviation industry,
which will see us being transformed into an integrated aviation service provider.
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{d)

(e)

We believe that by continuously innovating while at the same time ensuring the quality
of our range of programmes and courses, we are able to maintain a high level of
competitiveness within the market and will in turn [ead to sustainable revenue and
profit growth of our Group.

Large and modern fleet of aircraft, airspace and flight simulators

The capacity of our APFTA is basically determined by the following three (3) factors:-

(i) The availability of aircraft;
(i) The number of flight instructors; and
(iii) The availability of airspace.

[n comparison to all other flight education and training service providers in Malaysia,
as at the LPD, to the best of our knowledge, we have the largest and most advanced
fleet of flight training aircraft, with a fleet of 35 aircraft comprising 28 single-engine
aircraft, six {6) twin-engine aircraft and one (1) helicopter. Majorily of our aircraft are
new hence, the serviceability level of our aircraft is high and aircraft downtime is
minimised, enabling our cadets to efficiently log their mandatory flying hours and
reduce downtime. By having a large fleet of modern aircraft, we are also able to take
in and cater for more cadets without compromising on quality.

Meanwhile, a flight training aircraft is only allowed to fly and conduct its training
maneuvers within an authorised area which has been specifically designated as flight
training airspace. We currently operate out of three (3) major commercial airports in
Malaysia with ample flight training airspace.

The airspace currently utilised by cur Group lies within the Kota Bharu, Kuala
Terengganu and Subang areas and these particular airspaces are comparatively less
busy when compared with other flight airspace in the country. We are therefore able
to take on more cadets as well as offer a higher availability of training airspace to our
cadets ensuring that they are able to obtain better and more efficient training as
compared to our other competitors.

Lastly, we currently own and operate two (2) flight simulators, the Alsim AL200 MCC
and the Alsim AL200 DA42 which are both JAR-STD3 (A) compliant. These flight
simulators are used for all aspects of the instrument rating flight syllabus and the
MCC Course. Through the usage of these advanced flight simulators, our instructors
are able to conduct training sessions by simulating various flight conditions and
scenarios which provides an invaluable flying experience for our cadets. Cadets will
be able to greatly enhance their flight handling skills through simulator training and
this will be very useful for any future type rating or airline simulator assessment.

Highly qualified and experienced flight and ground instructors

Our ability to compete effectively in the flight education and training market in
Malaysia lies, amongst others, with the strength of our team of instructors. As at the
LPD, we have a total of 49 qualified and experienced flight and ground instructors.

We have an experienced team of instructors who are able to offer and share their
industry-relevant experiences and exposures with our cadets. They come from
various backgrounds which include former and retired career pilots with major
commercial airlines such as MAS as well as retired military air force personnel from
various countries including Pakistan, Myanmar, India, Singapore and Malaysia. Due
to their experiences and exposures, they understand what is demanded of the cadets
and, will accordingly ensure that they are well trained and equipped to succeed when
they join the aviation industry upon graduating.
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Our team of ground and flight instructors are led by our principal and Executive
Director, Mejar (Rid) Date' Mohd Kalaithe @ Mohd Khalid Bin Ali, who possesses
more than 40 years of experience in the aviation industry of which 25 years are spent
on aviation management. Qur instructors have an average of 20 years of professional
flight experience and invaluable exposures gained from their employment within the
aviation industry.

Experienced Management Team

Our past success and future growth have been and will always be influenced by the
presence and leadership of several key personnel within our organisation. The
expertise, experiences and competencies of our highly competent management team
give us a strong and sustainable competitive strength over our competitors.

Our founder and Executive Chairman, Dato’ Faruk is an accomplished businessman,
with sound business acumen drawn from over 30 years of experience in the stock
broking and banking industries. Much of our Group's success today is attributed to
Dato' Faruk, whose ability as a skilled stralegist, is instrumental in setting the
husiness direction and managing the resources of our Group. Dato’ Faruk is also able
to leverage on his vast network of business contacts which has played a significant
role in advancing the profile of APFT as well as our Group's local and overseas
ventures.

Our co-founder and Non-Independent Non-Executive Director, Arif Bin Faruk is a
career pilot with tremendous experience gained from his years of working in the
aviation industry. He is a qualified aeronautical engineer and has over 12 years
experience in the aviation industry, with experience as both a pilot and an
aeronautical design engineer. He obtained his pilot licence in 2006 and is currently
attached with Jet Premier One Sdn Bhd as a pilot for the Government of Malaysia's
Airbus Corporate Jet.

Our Group is run by a highly competent management team who has had many years
of experience in the areas of aviation, financial services and engineering.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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51.3

Share capital and changes in share capital

As at the LPD, our authorised and issued and paid-up share capital is as follows:-

Par value Amount

No. of shares (RM) (RM)

Authorised 250,000,000 0.20 50,000,000
Issued and paid-up 135,000,000 0.20 27,000,000

Details of the changes in our issued and paid-up share capital since incorporation until the
date of this Prospecius are as follows:-

pursuant to the
Acquisition of APFTSB
and the Acquisition of
APFT Services

Cumutative Cumutiative
Date of No. of Par

Allotment / shares value Consideration No. of IS.SUEd Is;ued and
Subdivision | allotted | (RM) and Paid-up | Paid-up Share

shares Capital (RM)
19.1.2010 8 0.25 Cash 8 2
13.5.2010 - 0.20 Share split 10 2
22.6.2010 134,999,990 0.20 Shares issued 135,000,000 27,000,000

As at the LPD, our Company does not have any outstanding warrants, options, convertible
securities and uncalled capital.

514

Subsidiary and associated companies

To facilitate the listing of APFT Berhad, the Acquisition of APFT Maintenance Training was
completed on 29 April 2010 whilst the Acquisition of APFTSB, Acquisition of APFT Services,
Acquisition of APFT Engineering and Acquisition of APFT Express were completed on 22

June 2010.

Our existing corporate Group structure is as follows:-

APFT
100% l 100% 100% 100% l 100%
h 4 A d ¥
APFTSB APFT APFT APFT APFT Maintenance
Services Engineering Express Training
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Details of our subsidiary companies are set out below:-

Subsidiary
company

Date and Place
of Incorporation

Date of
Commencement
of Business

Issued and
Paid-Up
Share Capital
(RM)

Effective
Equity
Interest
(%)

Principal
Activities

APFTSB

APFT Services

APFT
Engineering

APFT Express

APFT
Maintenance
Training

13.12.2000
Malaysia

4.1.2007
Malaysia

4.1.2007
Malaysia

27.9.1984
Malaysia

27.4.2010
Malaysia

1.2.2006

N/A

N/A

12.5.2010

NfA

3,000,000

3,000,000

150,000

200,000

100.00

100.00

100.00

100.00

100.00

Provision of flight
education and
training services.

APFT Services is
currently renting
out aircraft and
helicopter within
our Group and is
expected to
commence the
provision of
chartered flight
services by June
2011.

Provision of MRO
services for aircraft
and helicopter. It is
currently dormant
and is expected to
commence
operalions by June
2011.

Provision of non-
bank remittance
services.

Provision of
maintenance
training services for
the aviation
industry.

Further details on our Subsidiary Companies are set out in Section 5.2 below. As at the
LPD, we do not have any associated companies.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

47




“ Company No. 886873-T ||

5. INFORMATION ON OUR GROUP (Cont'd)

5.2 INFORMATION OGN SUBSIDIARY COMPANIES

521 APFTSB

Background, history and principal activity

APFTSB was incorporated in Malaysia under the Act on 13 December 2000 as a
private limited liability company under the name of Flight Training Systems Sdn
Bhd. It subsequently underwent several name changes from Flight Training
Systems Sdn Bhd to Forad Systems Sdn Bhd on 11 July 2005, then to Subang
Flight Training Sdn Bhd on 15 September 2005, subsequently to Forad Aerospace
Sdn Bhd on 11 November 2005 and finally to its present name on 26 July 20086,
APFTSB commenced operations as an AFTO on 1 February 2006.

APFTSB is principally involved in the provision of flight education and training
services through the operation of an approved AFTO namely, APFTA, with its main
operation located at Old Terminal Building, Sultan Ismail Petra Airpor{, Kota Bharuy,
Kelantan Darul Naim.

APFTSB is our core operating subsidiary that has met the requirements for the
Listing.

Share Capital

As at the LPD, the autherised and issued and paid-up share capital of APFTSB is
as follows:-

Par value Amount

No. of shares (RM) {(RM)

Authorised 5,000,000 1.00 5,000,000
Issued and paid-up 3,000,000 1.00 3,000,000

Details of the changes in the issued and paid-up share capital of APFTSB since
incerperation are as follows:

Cumulative
issued and paid-

No. of shares up share capital

Date of allotment allotted Consideration (RM)
13.12.2000 2 Cash 2
11.1.2006 999,998 Cash 1,000,000
13.4.2006 1,000,000 Cash 2,000,000
13.10.2008 1,000,000 Cash 3,000,000

As at the LPD, APFTSB does not have any outstanding warrants, options,
converlible securities and uncalled capital,

Substantial Shareholder

APFTSB is our wholly-owned subsidiary company. On 22 June 2010, APFT
acquired the entire equity interest of APFTSB, comprising 3,000,000 ordinary shares
of RM1.00 each in APFTSB for a purchase consideration of RM24,194,577 satisfied
by the issuance of 120,972,885 APFT Shares. The purchase consideration was
derived after taking into consideration, inter alia, the NTA of APFTSB as at 31
December 2009 of RM13,819,810 and the earnings potential of APFTSE.
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5.2.2

iv.

Subsidiary and Associated Companies

As at the LPD, APFTSB does not have any subsidiary or associated companies.

APFT Services

Background, history and principal activity

APFT Services was incorporated in Malaysia under the Act on 4 January 2007 as a
private limited liability company under the name of APFT Services Sdn Bhd. APFT
Services is currently renting out aircraft and helicopter within our Group and is
expected to commence the provision of chartered flight services by June 2011.

Share Capital

As at the LPD, the authorised and issued and paid-up share capital of APFT
Services is as follows:-

Par value Amount

No. of shares {RM) {RM)

Authorised 5,000,000 1.00 5,000,000
Issued and paid-up 3,000,000 1.00 3,000,000

Details of the changes in the issued and paid-up share capital of APFT Services
since incorporation are as follows:

Cumulative

No. of issued and paid-

shares up share capital

Date of allotment allotted Consideration (RM)
4.1.2007 2 Cash 2
12.3.2007 1,999,998 Cash 2,000,000
26.3.2007 1,000,000 Cash 3,000,000

As at the LPD, APFT Services does not have any outstanding warrants, options,
convertible securities and uncalled capital.

Substantial Shareholder

APFT Services is our wholly-owned subsidiary company. On 22 June 2010, APFT
acquired the entire equity interest of APFT Services, comprising 3,000,000 ordinary
shares of RM1.00 each in APFT Services for a purchase consideralion of
RM2,805,421 satisfied by the issuance of 14,027,105 APFT Shares. The purchase
consideration was derived after taking into consideration the NTA of APFT Services
as at 31 December 2009 of RM2,805,421.

Subsidiary and Associated Companies

As at the LPD, APFT Services does not have any subsidiary or associated
companies.
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523 APFT Engineering

Background, history and principal activity

APFT Engineering was incorporated in Malaysia under the Act on 4 January 2007
as a private limited liability company under the name of APFT Maintenance Sdn
Bhd, Subsequently, it changed its name to Kota Bharu Flying Club Sdn Bhd on 28
December 2007 and assumed its present name on 16 February 2009. It is currently
dormant and is expected to commence operations for the provision of MRO
services for aircraft and helicopter to both APFTSB and external clientele by June
2011,

Share Capital

As at the LPD, the authorised and issued and paid-up share capital of APFT
Engineering is as follows:-

Par value Amount

No. of shares (RM) (RM)

Authorised 500,000 1.00 500,000
Issued and paid-up 150,000 1.00 150,000

Details of the changes in the issued and paid-up share capital of APFT Engineering
since incorporation are as follows:

Cumulative

No. of issued and paid-

shares up share capital

Date of allotment allotted Consideration (RM)
4.1.2007 2 Cash 2
3.3.2010 149,998 Cash 150,000

As at the LPD, APFT Engineering does not have any outstanding warrants, options,
convertible securities and uncalled capital.

Substantial Shareholder

APFT Engineering is our wholly-owned subsidiary company. On 22 June 2010,
APFT acquired the entire equity interest of APFT Engineering, comprising 150,000
ordinary shares of RM1.00 each in APFT Engineering for a cash consideration of
RM142,359. The purchase consideration was derived after taking into consideration
the adjusted NTA of APFT Engineering as at 31 December 2009 of RM142,359
(after adjusting for the issuance of 150,000 new shares in APFT Engineering
subsequent to 31 December 2009).

Subsidiary and Associated Companies

As at the LPD, APFT Engineering does not have any subsidiary or associated
companies.
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5.2.4 APFT Express

.,

Background, history and principal activity

APFT Express was incorporalted in Malaysia on 27 September 1984 as a private
limited liability company under the name of K-Farm Vet (Malaysia) Sdn Bhd. It
subsequently underwent several name changes from K-Farm Vet (Malaysia) Sdn
Bhd to Intest Sdn Bhd on 15 August 1987, then to Forad Consult Sdn Bhd on 15
August 1991 and finally to its present name on 2 April 2008, APFT Express
commenced operations for the provision of non-bank remittance services on 12 May
2010.

Share Capital

As at the LPD, the authorised and issued and paid-up share capital of APFT
Express is as follows:-

Par value Amount

No. of shares (RM) (RM)

Authorised 500,000 1.00 500,000
Issued and paid-up 200,000 1.00 200,000

Details of the changes in the issued and paid-up share capital of APFT Express
since incorporation are as follows:

Cumulative

No. of issued and paid-

sharas up share capital

Date of allotment allotted Consideration {RM)
27.9.1984 2 Cash 2
3.3.2010 149,998 Cash 150,000
23.7.2010 50,000 Cash 200,000

As at the LPD, APFT Express does not have any outstanding warrants, options,
convertible securities and uncalled capital.

Substantial Shareholder

APFT Express is our wholly-owned subsidiary company. On 22 June 2010, APFT
acquired the entire equity interest of APFT Express, comprising 150,000 ordinary
shares of RM1.00 each in APFT Express for a cash consideration of RM108,938. The
purchase consideration was derived after taking into consideration the adjusted NTA
of APFT Express as at 31 December 2009 of RM108,938 (after adjusting for the

issuance of 150,000 new shares in APFT Express subsequent to 31 December
2009).

Subsidiary and Associated Companies

As at the LPD, APFT Express does not have any subsidiary or associated
companies.
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5.2.5

APFT Maintenance Training

Background, history and principal activity

APFT Maintenance Training was incorporated in Malaysia under the Act on 27 April
2010 as a private limited liability company under the name of APFT Maintenance
Training Sdn Bhd. It commenced the provision of maintenance training services for
the aviation industry on 4 July 2010.

Share Capital

As al the LPD, the authorised and issued and paid-up share capital of APFT
Maintenance Training is as follows:-

Par value Amount

No. of shares {RM) {RM)

Authorised 100,000 1.00 100,000
Issued and patd-up 2 1.00 2

Details of the changes in the issued and paid-up share capital of APFT
Maintenance Training since incorporation are as follows:

Cumulative issued

No. of and paid-up share

shares capital

Date of allotment allotted Consideration {RM)
27.4.2010 2 Cash 2

As at the LPD, APFT Maintenance Training does not have any outsianding
warrants, options, convertible securities and uncalled capital.

Substantial Shareholder

APFT Maintenance Training is our wholly-owned subsidiary company. On 29 April
2010, APFT acquired the entire equity interest of APFT Maintenance Training,
comprising 2 ordinary shares of RM1.00 each in APFT Maintenance Training for a
cash consideration of RM2.00. The Acquisition of APFT Maintenance Training was
completed on 29 April 2010. The purchase consideration was derived after taking

into consideration the issued and paid-up capital of APFT Maintenance Training of
RM2 since date of incorporation.

Subsidiary and Associated Companies

As at the LPD, APFT Maintenance Training does not have any subsidiary or
associaled companies.

52



[ Company No. 886873-T ||

5.

INFORMATION ON OUR GROUP (Cont'd)

53

LISTING SCHEME

in conjunction with and as an integral part of our listing of and quotation for the entire enlarged
issued and paid-up share capital of our Company on the Main Market of Bursa Securities, we
undertake the following Listing Scheme:-

0]

(i)

Public Issue

Our Company will undertake a public issue of 22,000,000 new Shares, at the Issue Price,
payable in full on application upon such terms and conditions as set out in this Prospectus
and will be allocated and allotted in the following manner:-

{a) 15,000,000 new APFT Shares, representing approximately 9.55% of our enlarged
issued and paid-up share capital, to be made available for application by the
Malaysian Public via balloting; and

(b) 7,000,000 new APFT Shares, representing approximately 4.46% of our enlarged
issued and paid-up share capital, reserved for the eligible employees and persons
who have contributed to the success of our Group.

Upon completion of the Public Issue, the issued and paid-up share capital of our Company
will increase to RM31,400,000 comprising 157,000,000 Shares.

Offer for Sale

Cur Offerors will also undertake an offer for sale of 17,250,000 Offer Shares, representing
approximately 10.99 % of our enlarged issued and paid-up share capital, at the Offer Price,
payable in full on application upon such terms and conditions as set out in this Prospectus,
to identified investors.

Pursuant to the Offer for Sale, the Offerors are expected to raise RM8.63 million based on
the Offer Price.

The Offer Shares and the Issue Shares will, upon allotment and issue, rank equally in all respects
with our existing issued Shares which are fully paid-up including voting rights and rights to all
dividends and distributions that may be declared subsequent to the date of allotment of our Shares.

(iii)

Listing

The admission and the listing of and quotation for our entire enlarged issued and paid-up
share capital of RM31,400,000, comprising 157,000,000 Shares on the Main Market of
Bursa Securities.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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5.4 LOCATION OF OPERATIONS
The locations of our Group's operational and administrative premises are as follows:-
Location Facilities Purpose of Location
Suite 50-5-5, 5th Floor * Corporate office = Corporate office
Wisma UCA Damansara
50, Jalan Dungun
Bukit Damansara -
50490 Kuala Lumpur
Cld Terminal Building = Fully functional commercial = Main flight training academy with both
Sultan tsmail Petra Airport  airport equipped with Radar, ground school and flight school.
Pengkalan Chepa Instrument Landing System: and . e .
16100 Kota Bharu other approach aids, ‘INI C?dEtS begin their training at this
Kelantan Darul Naim ocation.
Sultan Mahmud Airport = Fully functional commercial = Satellite flight training academy to main
21300 Kuata Terengganu airport equipped with Radar, flight training academy in Kota Bharu.
Terengganu Darul Iman Instrument Landing System and ..
. Training of advanced cadets who are
other approach aids. < S
close to completing their training,
providing them with more flight hours.
Sultan Abdul Aziz Shah = Fully functional commercial = Satellite flight training academy to main
Airport airport equipped with Radar, flight training academy in Kota Bharu.
47200 Subang Instrument Landing System and Traini f ad d cadels wh
Setangor Darul Ehsan other approach aids. raining o advanced cadets who are
close to completing their training,
praviding them with more flight hours.
5.5 KEY ACHIEVEMENTS / MILESTONES /| AWARDS

The key achievements/ milestones f awards of our Group are as follows:-

Date Achievements f Milestones

February 2006 APFTSB received approval from the DCA to operate as an AFTO.

August 2006 APFTA received delivery of first Alsim flight simulator.
Cfficial opening ceremony of APFTA by His Highness Duli Yang Maha Mulia Tuanku

February 2007 Ismail Petra, the Sultan of Kelantan.
Graduation ceremony of the first batch of cadets trained at APFTA.
Graduation ceremony of the second and third batch of APFTA cadets.

August 2007 APFTSB was awarded the IPTS status by the MOHE.
APFTSB was also awarded the 1S08001:2000 Quality Management Systems
certification by SIRIM.

September 2007 AF_‘FI'A (ecei\fed delivery of its own Diamond DA40 single-engine and Diamond DA42

twin-engine aircraft.
APFTSB signed a cooperation and marketing agreement with Jeppesen GmbH (a unit

March 2008 of Boeing USA) for APFTA to act as a representative for Jeppesen to conduct the
Aviation English test and course in addition to other Jeppesen training systems.
Graduation ceremony of the fourth to sixth batch of APFTA cadets.

June 2008 APFTSB signed an agreement with MAS and MARA whereby students chosen by MAS
will be funded by MARA to undergo training at APFTA. Upon graduation, these
students will be employed by MAS.

August 2008 Graduation ceremony of initial batch of Nepal Airline cadets who trained at APFTA.
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Date

Achievements f Milestones

February 2009

Graduation ceremony of the seventh to tenth batch of APFTA cadets.

APFTA’s new hangar at Sultan Ismail Petra Airport officially opened by Tuan Guru
Dato' Haji Nik Abdul Aziz, the Menleri Besar of Kelantan.

May 2009

APFTSB signed a MOU with Yayasan Terengganu. Under the MOU, Yayasan
Terengganu will fund Terengganu youths to undertake aviation related courses at
APFTA where they will be employed by MAS upon their graduation.

July 2009

APFTSB received approval to operate a satellite flight training academy at the Sultan
Abdul Aziz Shah Airport, Subang in Selangor.

APFTSB signed a MOU with UTHM whereby APFTSB will provide ground school and
flight training to UTHM students as part of their Bachelor of Aeronautical Engineering
Technology (Professional Piloting) degree at UTHM.

August 2009

Cur Executive Chairman, Dato’ Faruk was awarded the Asia Pacific Entrepreneurship
Award (APEA) For Most Promising Entrepreneur in recognition of his outstanding
accomplishment in the past and present and his vision to drive our Group as a leading
business in the near future.

September 2009

APFTA participated in the New Strails Times Press (Malaysia) Berhad School
Sponsorship Programme by sponsoning 10,000 copies of the New Straits Times
newspaper to ten {10) schools in Kelantan per annum. Each school, which are mostly
in rural areas, will receive five (5) copies of the newspaper on each school day.

October 2009

APFTSB signed a MOU with GHIAL to jointly set up a flight training academy at the
Rajiv Gandhi International Airport, Shamshabad in Hyderabad, India.

November 2009

APFTA's flight training courses recognised and approved by the DGCA, enabling
APFTA to train Indonesia cadets.

December 2009

Graduation ceremony of the eleventh to sixteenth batch of APFTA cadets.

APFTA Alumni Committee was formed to take charge of administering the affairs of the
APFTA Alumni Association. The APFTA Alumni Association is established with the aim
of assisting APFTA graduates in keeping touch with their alma rnater as well as fellow
students.

January 2010

APFTSB was awarded the Global Award {Diamond Winner} in recognition of its
excellent achievements.

February 2010

APFTSB signed a letter of intent with Embry-Riddle to collaborate in offering
aergnautical related degrees. Embry-Riddle Aeronautical University a US-based
aviation and aerospace university.

APFTSB signed a MOU with UPM to collaborate in education, research and
development of aviation related courses.

April 2010

APFTSB received approval to operate a satellite flight training academy at the Suitan
Mahmud Airport, Kuala Terengganu in Terengganu.

May 2010

APFTSB was awarded the Productivity Award 2009 (Open Category) by the Malaysia
Productivity Corporation in recognition of its excellence in its quantitative and qualitative
enhancement within its organisation.

APFTSB was awarded the 1S0O2001:2008 QMS certification by SIRIM.

August 2010

APFTSB was awarded the Star Outstanding Business Award 2010 by The Star
Newspaper for people's choice of outstanding Malaysian brand.

November 2010

APFTSB was awarded the 2nd Malaysia Independence Award 2010 by the Selangor
Pelaling Business & Industry Association in recognition of APFTSB's achievernents and
contributions towards nation building.

December 2010

APFTSB was awarded the SME 100 Award 2010- Fast Moving Companies by Business
Media International in recognition of APFTSB being one of Malaysia's fast moving
companies.

January 2011

APFTSB was awarded the Asia Pacific Intemnational Honesty Enterprise - KERIS Award
2010 by Asia Pacific International Honesty Enterprise in recognition of its contribution
towards the education and training sector in Malaysia.
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5.6

MATERIAL CAPITAL EXPENDITURE AND DIVESTITURES

Save as disclosed below, our Group did not incur any other material capital expenditure for the past
three (3) FYE 31 December 2008 to 2010:-

Transaction value for FYE 31 December

X 2008 | Internal | Borrowings 2008 | Internal | Borrowings 2010 | Internal | Borrowings

Expenditure fund fund fund
RM'000 RM'000

Building in 4,108 58% 42% 2,105 12% 88% 1,026 23% 77%
progress”
Leasehold - - - - - - 172 100% -
building
Aircraft - - - 5,830 50% 50% 8,910 46% 54%
Aircraft - - - 1,560 100% - 590 100% -
Engine
Simulator 1,160 15% B5% 27 100% - - - -
Others? 365 100% - 485 28% 72% 338 100% -
Total 5,633 10,007 11,036

Noles:

Others comprise the following:-

Expenditure 2008 2009 2010
RM' 000 RM’ 000 RM' 000
Others
- Computers 131 20 35
- Electrical installation and renovation 41 40 121
- Air-conditioner, signboard, furnilure and
fittings 70 68 32
- Motor vehicles - 300 -
- Flying equipment and office equipment 60 57 150
- Refueler and skid tank 63 - -
Total 365 485 338

Building in progress for the FYE 31 December 2008 and 2009 is relaled to the construction of hangar whife for the
FYE 31 December 2010, it is relaled to construclion of studenis’ accommaodalion and hangar at the Sullan
Mahmud Airport in Kuala Terengganu.

Our Group had no material divestitures for the past three (3) FYE 31 December 2008 to 2010. The
above capital expenditure was financed through a combination of internally generated funds and
bank borrowings.

As at the LPD, we have not undertaken any material capital expenditure and material divestitures
that is currently in progress.
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5.7

BUSINESS OVERVIEW

5.7.1

5.7.1.1

Qur services and courses offered

Qur Group is principally a flight education and training service provider. Moving forward, our
vision is to become one of the leading regional integrated aviation service providers.

APFTA is an AFTOQ that complies with all the strict requirements set out by the DCA in order
to maintain safety and standards of professional pilot training in Malaysia. Accordingly, the
flight training courses run by APFTA are also accredited by the DCA and consequentially
internationally recognised by ICAGC. APFTA is also an IPTS, and is fully accredited by the
MOHE.

Flight education and training services

We offer courses in flying both fixed wing and helicopter (rotary wing). Most cadets train to
become commercial pilots and subscribe to our fixed wing courses.

Flight training courses offered by us include basic ab-initio training which involves training of
cadets assuming that they have no prior knowledge and experience in flying any type of
aircraft whatsoever. Ab-initio integrated courses are intended for full time cadets. Ab-initio
integrated training refers to a completely uninterrupted training course where a cadet
oblains a CPL/IR and multi-engine rating simultaneously upon completion of an approved
flight training course.

PPL is the basic licence required to take up recreational flying. The PPL allows its holder the
privilege of flying a single-engine piston aircraft. Qur PPL offering helps in promoting the
general aviation industry in Malaysia and it provides aviation enthusiasts with the
opportunity to take up recreational flying rather than pursuing a career as a commercial
pilot.

Meanwhile, the CPL is the minimum licence required for commercial flying. It is the first step
towards becoming a professional pilot with a commercial airline. All cadets undergoing the
integrated flight training at APFTA are required to pass mandatory examination papers set
by the JAA. All flight cadets in Malaysia sit for the same examination papers administered
by UKCAA to obtain a DCA frozen ATPL. In addition to the CPL, cadets will train in APFTA
to obtain certain ratings such as IR and multi-engine rating. The IR allows them to fly under
meteorological instrument conditions (in bad visibility and at night), while a multi-engine
rating will allow them to fly an aircraft with more than one engine.

After graduating from a flying academy and once attached with an airline, the cadet will
continue to add ratings to his licence depending on the type of aircraft the cadet is required
to operate by the airline, for example, ratings to operate Boeing 737 or 747, Airbus A32( or
A330 etc. In order to obtain these additional specific ratings, the cadet will undergo
additional specific training provided by the airline. He may then proceed to obtain his TRI or
TRE ratings. After logging a minimum of 1,500 hours of flight time with certain restrictions
imposed, a co-pilot may apply for a full ATPL (i.e. the frozen ATPL wili be unfrozen). Once
issued with a full ATPL (unfrozen ATPL), the holder of the full ATPL may then be considered
for promotion to the rank of Captain.
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The illustration below depicts the pilot training progression and pathway chart.

Pilot Training Progression and Pathway Chart

Student Pilet

In addition to the above, we have started offering helicopter flight training courses and it has
garnered interest from various parties including MHS, who has sent cadets to train with us.
In addition, it is envisaged that there will be a significant increase in demand for helicopter
pilots from offshore oil and gas companies which will need lo transport equipment and staff
to offshore platforms using helicopters.

5.7.1.2 Academic Courses

As a dynamic and forward looking company, we constantly strive to improve the quality of
our course content, training and teaching practices as well as our facilities in order to
enhance the quality of our cadets.

To this end, and as a direct result of continuous discussions with our commercial airlines
business partners, especially MAS, a diploma course was proposed and developed. We
became the first AFTO in Malaysia to develop our own diploma programme - the Diploma in
Aviation (Pilot Training} that is recognised by the MOHE through the MQA. Thus, all our
cadet pilots will not only become professional pilots but also obtain recognised paper
qualifications upon completion of their training.

Continuing on with this academic initiative, our Group, in collaboration with UTHM, has
developed a new degree programme that started in July 2010. This new undergraduate
degree course, the Bachelor in Aeronautical Engineering Technology (Professional Piloting)
is a four (4) year degree programme in which the student will undergo an initial two (2) years
of academic studies at UTHM and a further two (2} years of flight training at APFTA. At the
end of this undergraduate degree course, the student will be conferred with a professional
pilot licence (CPU/IR frozen ATPL) as well as a Bachelor in Aeronautical Engineering
Technology (Professional Pitoting). The first batch of students has attended the introductory
phase of the flight training at APFTA on 24 July 2010.

Key programme courses offered by our APFTA are as follows:-

(i) PPL Course Fixed Wing;

(i) PPL Course {PPL-H) Rotary Wing;

{iii) Ab-initio Integrated Course {fixed wing);

(iv) Ab-initio Integrated Course {rotary wing);

{v) Diploma in Aviation (Pilct Training) offered in conjunction with (jiiy and (iv};
{vi) AFl Course (fixed wing);

{vii} Aircraft maintenance engineering licence course;
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(vii) Bachelor of Aeronautical Engineering Technology (Professional Piloting) with
Honours™;
(ix) Aviation English (Jeppesen}™; and
(x) Licensed Dispatcher course™
Notes:
* Offered in coliaboration with UTHM in Batu Pahat, Johor.

Offered in coliaboration with Jeppesen.

5.7.1.3 Course Structure

A) PPL Course Fixed Wing

. Minimum age of 17 years.

. Pass medical examination {Class 1) by a DCA approved medical practilioner.
. Adequale competency in the English language.

T

. PPL ground tra|n|ng covers a minimum of 80 hours of tutorials and Ieclures on
aviation theory subjects:

» Air Law, Flight Rules and Procedures;

» Navigation & Meteorology,

» Aircraft General Knowledge;

+ Radio Telephony Theory;

* Radio Telephony — Practical;

* Human Performance and Limitation; and

* All examination papers are set and evaluated by the DCA.

B)

Lelter of approval from the DCA

. Minimum age of 18 years.

. Successful completion of Sijil Pelajaran Malaysia, O' Levels or equivalent for
overseas cadet pilols with five (5) credit passes {Compulsory subjects of English,
Mathematics and Physics plus any two {2) other subjects).

. Pass medical examination (Class 1) by a DCA approved medical practitioner.

. Good eyesight (visual acuity of at least 6/60 without optical aid, correctable to 6/6)
and not colour blind.

CPL/IR and Frozen ATPL

. The course W|II be conducled in two phases:-
« PPL Phase

= 80 hours of tulorials and lectures, covering the following subjects:-

. Air Law, Flight Rules and Procedures;

. Navigation & Meteorology;

»  Aircraft General Knowledge;

. Radic Telephony Theory;

*»  Radio Telephony — Practical;

. Human Performance and Limitation;

»  All examination papers are set and evaluated by the DCA;
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. CPL/IR and ATPL Phase; and

» 750 hours of tutorials and lectures, making a total of 830 hours for the
Integrated Course. All subjects are as per JAA guidelines. The
examination papers are set and evaluated by lhe UKCAA.

*« The subjects covered are:

. Air Law;

. Human Performance and Limitation;
s Airframe Systems;

s  Principles of Flight;

. VFR Communications;

. |FR Communications;

. Navigation;

. Radio Navigation;

. Instruments and Electronics:
. Flight Planning;

e Meleorology;

. Performance;

. Mass and Balance;

» Qperalional Procedures; and
» Type Technical.

* 145 hours on single-engine aircraft;

. 20 hours on the simulator (single-engine};

» Ten (10} hours on the simulator (lwin-engine); and
¢ 25 hours in twin-engine aircraft.

Note:-

*

The breakdown in the flight (raining hours for the single-engine aircrafl, lwin-engine aircrafl
and simulalors are consistent with the direclive of the DCA. According to the DCA's direclive,
the iraining hours for a professional pitot license {CPL/IR) course shall consist of nol less than
280 hours of which 35 hours shalf be on mulli-engine aircralt and the credit hours on a flighl
and navigalion procedures trainer (simulalors) shalf be 30 hours.

C)

In addition ta th
sit for additional seven (7) subjects which include:

+ Management;
+« Essenlials of Management;
« Human Resource Management;
¢  Organisational Behaviour; and
. Interpersonal Communication;

¢ MOQA:
. Islam/Moral, Pengajian Malaysia;
. Bahasa Kebangsaan | & II; and
+«  Project Paper.

Note:

Oifered and awarded in conjunclion with the ab-initio Integrated Course (Fixed Wing and
Rotary Wing).
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b} PPL Course (PPL-H) Rotary Wing

. Mlnlmum'age of 17 years. 7

. Pass medical examinalion {Class Il) by a DCA approved medical practitioner.
. Adeguate competency in the English language.

. PPL(H)' Ground tralnmg covers a minimum of 80 hours of tutorials and Iectures
on aviation theory subjects:

. Air Law, Flight Rules and Procedures,
. Navigation & Meteorclogy;

. Aircraft General Knowledge;

. Radio Telephony Theory;

. Radio Telephony — Practical;

. Human Performance and Limitation;

. Helicopter Aerodynamics; and

. Helicopter Technical.

. All examination papers are set and evaluated by the DCA.

E)

. Letier of approval from lhe DCA

. Minimum age of 18 years.

. Successful completion of Sijil Pelajaran Malaysia, O' Levels or equivalent for
overseas cadet pilots with five (5) credit passes (Compulsory subjects of English,
Mathematics and Physics plus any two (2) other subjects.

. Pass medical examination {Class ) by a DCA approved medical practitioner.

. Good eyesight (visual acuity of at least /60 without optical aid, correctable to 6/6)
and not colour blind,

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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. CPL(H)“IS canducled in two (2) phases:

+ PPL Phase
« 80 hours of tutorials and lectures, covering the following subjects:

. Air Law, Flight Rules and Procedures;
. Navigation & Meteaorology;

. Aircraft General Knowledge;

. Radio Telephony Theory;

. Radio Telephony — Practical;

. Human Performance and Limitation;

. Helicopler Aerodynamics; and

. Helicopter Technical.

. All examination papers are sel and evaluated by the DCA.

e CPL Phase

e 750 hours of tutorials and lectures, making a total of 830 hours for the
Integrated Course. All subjects are as per JAA guidelines. The examination
papers are set and evaluated by the UKCAA. The subjects covered are:

. Air Law,;

. Human Performance and Limitation;
. Airframe Systems;

. Principles of Flight;

. VFR Communications:

. IFR Communications;

. Navigalion,;

. Radio Navigation;

. Instruments and Electronics;
. Flight Planning;

. Meteorology;

. Performance;

. Mass and Balance;

. Qperational Procedures; and
. Helicopter Type Technical.

F) AFl Course

. Malay5|an szen

. Holder of CPL/IR License.

. 200 hours of flight time, of which not less than 150 hours should be as PIC if the
candidale holds a CPL or ATPL.

. Meet the DCA requirements for CPL level knowledge.

. Hold an ICAQ level four {(4) aviation English certificate recognised by the DCA.

) 30 hours on single-engine piston aircraft of which five (5) hours should have been
during the six (6) months preceding the pre-entry test.

. Ten (10) hours of Instrument Flying ("IF") instruction of which not more than five
(5) hours may be in a simulator (FNPT 2),

. Letter of approval from the DCA.

. Pass medical examination (Class 1} by a DCA approved medical practitioner.
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G)

' 40 hours
progress tesls.

[GREITannG . = = e _
. Flight training consists of 35 hours on single-engine aircraft. This includes 29
hours dual instruction, five (5} hours of mutual flying and one {1} hour of {ests.

tion f the course is 12 weeks.

Aviation English (Jeppesen)

Competency in speaking, reading and writing in the English language is essential
for all pilots and ATC. As part of their licensing requirements, all pilots and ATC are
required to demonstraie ICAQ level four (4) (Operational) English language
proficiency.

The Jeppesen English proficiency evaluation is designed to assess a candidate's
ability fo understand and use ICAQ phraseologies as well as common English. The
ICAQ Awviation English Test is intended {o measure the six (6) sub skills in the ICAQ
proficiency scale, namely: Pronunciation, Structure, Vocabulary, Fluency,
Comprehension and Interactions.

The ICAO Aviation English Test is split into eight {8) parts:-

Reading out aviation related messages loudly,
smoothly and naturally.

Reading out common English messages
loudly, smoothly and naturally.

Part A Aviation Reading

PartB Commaon English Reading

Listening to sentences one at a time, and
Part Repeat repeating each sentence exacltly as heard.
Part D Short Answer Question Answering of questions using only a single

word, or a short phrase of two to three words.
Listening to ICAQ radio messages and saying
Part E Readback in retum an approprate readback using ICAQ
phraseologies.
Responding to, or correcting a radio
communication exchange between two
speakers.

" Listening to four stories and retelling each
Part G Story-Reteliing story as heard, in the person's own words.
Listening to two questions, and providing an
Part H Open Questions opinion and supporting reascns in response to
the two questions.

Part F Correctioq and
Confirmations

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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H) Bachelor of Aeronautical Engineering Technology {Professional Piloting) with
Honours

Semester 1

= _Engllsh for Academic Purpose
= Technical Wrmng
" Islamic Clwllzatlon and ASla
" - Technology Englneerl_ng Math__e ]
= Computer programming E
= Introduction: The Airpoft L
= Engineering draw:ngs o -
= Practices Aeronautical Englneering Technology

Year 1
Semester 2

= Co-Curriculum | o
» Islamic Studies / Moral Studles
= Effective Commun:catlon
= Technology Engineering Mathemattcs ||
= Termo-Fluid

= Mechanical Engineering ot
- Materials Engineering Technology - .
» Engineering Technology Lab |
Year 1 |
Semester 3

= Engineering Technology Lab II

= Airport Aircraft Aerodynamic B
* Electrical and Electronic Technoiogy

Year 2
Semester 1

= Co-Curriculum i

= Technology Englneerlng Mathematlcs II]

= Airport Aircraft Structure

= The impetus Airport .

= Electro-Mechanical System and Control

= The Airport System :

= Aeronautical Engineering Technology Practice ||

Year 2
Semester 2

= Ethnic Relations

= Creativity and Innovation

= Nationalism & Development Malaysia Update
= Principles of Management and Ethics

= Aviation Mechanics

= Aircraft design

= Bachelor Project |
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J)

Semester 3

= Industrial Training
Year 3

Semester 1

. Forelgn Language
' Bach_elor__P OJeCt Il

Semester 2 and 3
= Ab initio integrated course

Year 4

= Ab initio integrated course

Aircraft maintenance engineering licence course
Aircraft maintenance engineering licences fall in broad categories of the following:

A - Aeroplane (One (1) or two (2) depending on maximum takeoff weight of aircraft)
C - Engines {Gas turbine or/and piston engine)

D - Engine Overhaul

X - Avionics with Autopilot rating

R - Radio

A combination of the above licences may be held depending on the examinations
taken from the subjects listed below along with a DCA aural examination.

Communication and
systems navigation
Basic engineering practices Electranic . : Radar
Common Aircraft Gyroscopes -
Piston Engine Servo-mechanism -
Propeller - -
Turbine engines - ‘ -
Rotorcraft - -
Airships - -
Engine overhaul - -
Human performance - -
Compass compensation - -

Regulations

Licensed Dispatcher Course

We work together with Jeppesen, in offering their licensed dispatcher course to all
those interested in this career path to obtain the necessary applied knowledge. Cur
licensed dispatcher course meets all necessary ICAO requirements and also the
stringent standards which are set by Jeppesen. As the airlines industry grows and
regional and private aircraft increase in the region, so do the requirement to train
licensed dispatchers as this is a mandatory job specification requirement in order to
run any commercial or charter flight operation.
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57.4

Currently, our Group is the only flight schoo!l in Malaysia offering the Licensed
Dispatcher Course in collaboration with Jeppesen. In Malaysia, other alternative
course to the Licensed Dispatcher Course offered by us is the DCA FOO/FD (Flight
Operation Officer/Flight Dispalcher) License which is also offered by Aviation
Management College.

The Licensed Dispatch Course cover the duties and responsibilities of aircraft
dispatcher and in-depth knowledge of commercial aviation dispatch procedures,
work rules, local and international regulations and the use of sophisticated electronic
flight planning systems, flight following and weather software. Upon completion of
this course, applicants will be proficient in the following subject areas:-

Meteorology, Aeromedical, Emergency, Security, Communications, Air Traffic
Control, Navigation Principles, Navigation Systems, Instrument Approach
Procedures, Charts and Airspace, Aerodynamics, Aircraft Systems, Weight and
Balance, Aircraft Performance, Aircraft MEL/CDL, Regulaticns, Special Navigation &
International Ops, Deicing and Anti-icing, Manual Flight Planning, Dispatch
Resource Management, and Practical Dispatching.

Our Principal Markets

For the FYE 31 December 2010, most of our revenue is derived within Malaysia. As at the
LPD, we have a student population of 390 students of whom approximately 96.41% are
Malaysians, while approximately 3.59% are foreigners.

Our goal is to augment our leadership position within the flight education and training market
in Malaysia and to expand our business both locally and regionally.

Moving forward, it {s our intention to expand our presence in the regional markets
particularly Indonesia, Myanmar and India as we can further leverage on our current
capabilities and competencies to become one of the region’s leading integrated aviation
service providers.

Seasonality

Our business dees not experience any material seasonality.

Capacity, aircraft fleet, instructors and accommodation

Over the years, we have been steadily expanding and increasing our operational capacity
by purchasing and leasing new aircraft and hiring additional instructors. We also have at our
disposal, sophisticated and advanced flight simulators, as well as ample flight training
airspace for us to provide our cadets with high quality training in addition to enabling us to

train our cadets more efficiently and effectively,

Listed below is our total number of aircraft and instructors as at the end of the past three (3)
FYE 31 December 2008 to 2010 and its year-on-year percentage of growth:-

% growth 5% 36%
2009 29 43

% growth 26% 43%
2010 35 50

% growth 21% 16%
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Students’ capacity of our APFTA for the past three {3) FYE 31 December 2008 to 2010 is
set out below:

Actual 291 336 390

Percentage of utilisation (%) 99% 95% 93%

The basis of calculation for the optimal student capacity takes into consideration the
following:-

(i The ratio of instructor to students;
(i) The ratio of students to a classroom; and
(iii) The number of aircraft available;

on the assumption that the APFTA has the liberty to mobilise and schedule its resources
between ground training and flight training throughout the course. Currently, the existing
large allocation of training airspace granted to APFTSB does not pose a restriction on the
maximum capacity above.

Aircraft Fleet

In comparison to all other flight education and training service providers in Malaysia, as at
the LPD, to the best of our knowledge, we have the largest and most advanced fleet of flight
training aircraft in Malaysia, with a fleet of 35 aircraft in total, comprising 28 single-engine
aircraft, six (6) twin-engine aircraft and one (1) helicopter.

A list of all our aircraft as at the LPD is tabled below:-

Number of Units
Aircraft Type
Owned Leased
Single-Engine
Diamond DA40 10 -
Piper PA28 Warrior 18 -
Twin-Engine
Diamond DA42 4" -
Piper Seneca PA34 1 1
Helicopter
Robinson R44 1 -
Total Units: 34 1
Grand Total: 35
Note:

>

As at the LPD, the ownership of APFTA for ane (1) unit of the aircraft is in the process of being registered
with the DCA.

Ab-initio flight training uses light general aviation aircraft and fixed based simulators for

instructional purposes. These aircraft fall under small aircraft category (a maximum takeoff
weight of 5,700 kg and below with a seating of nine {9) persons or less).
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Cur fleet of aircraft consists of multiple types of aircraft built by different manufacturers such
as Piper from the USA and Diamond from Austria.

Typically, our aircraft is expected to have perpetual life span subject to scheduled
maintenance of airframe parts and engine. However, the aircraft is depreciated over a
pericd of 25 years.

We expect the disposal of our aircraft to take place after approximately seven (7) years of
usage taking into consideration the following:-

(i) The total cost of maintaining aircraft vis-a-vis the cost of purchasing new aircraft;
and
(i) The expiry of the financing period for the afrcraft.

By having a large fieet of modern aircraft means that our cadets will be able to efficiently log
their mandatory flying hours. Having a large and modern fleet of aircraft also translates to
less downtime for cadets, through less faulty aircraft or unavailability of aircraft due to
scheduled maintenance. Cadets stand to benefit from this as well, as they are able to iog
flying hours efficiently without having to experience unnecessary delays caused by
unavailability of aircraft due to servicing and maintenance requirements.

More importantly, by having a large fleet of modern aircraft, we are able to take in and cater
for more cadets. The capacity of our APFTA is basically determined by three (3) factors as
follows:-

(i) The availability of aircraft;
{i)) The number of flight instructors; and
{iil) The availability of airspace.

As at the LPD, to the best of our knowledge, we have the largest fleet of flight training
aircraft in Malaysia. As such, we are able to take in and cater to a larger number of cadets
without compromising on quality. We have purchased an additional ten (10) new Piper
PA28 aircraft in 2010 which have been delivered, assembled and became operational in
early Qctober 2010. We also have the opticn of purchasing another ten (10) Piper PA28
aircraft in 2011,

Diamond DA40/DA42

The most modern and advanced general aviation aircraft built by Diamond are used in
APFTA. The DAA40, a single-engine piston aircraft capable of speeds of up to 178 knots
(330kmh) is a sleek and maneuverable training aircraft.
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The DA42, its twin-engine sibling, is used for multi-engine and instrument training. Along
with its great outward visibility, the Diamond DA42 or Diamond Twin Star is equipped with
the most advanced array of navigational and flight instruments (the Garmin G1000) rivalling
even the most advanced modern airliner. As at the LPD, we own ten (10} units of the DA40
and four (4) units of the DA42 for our flight training activities.

Asian Aerospace Services Ltd which is an authorised agent for Diamond aircraft in this
region and Thielert Aircraft Engines GmbH (the engine manufacturer) work closely with us
with regards to the maintenance of our Diamond aircraft and the handling of spare parts and
suipplies for our Diamond aircraft. In addition, we also deal directly with Diamond in Austria
on spare part arders for our in-house inventory so that we are able to maintain the maximum
possible serviceability of our fleet of aircraft.

Piper PA28 Warrior

The Piper PA28 Warrior is a durable and dependable aircraft which makes it a perfect flight
trainer. Basic handling characteristics and stability of the aircraft eases the transition of our
cadets from land borne to airborne. As at the LPD, we own 18 units of the Piper PA28
Warrior.
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Piper PA34 Seneca

The Piper PA34 Seneca is a six (6) seater twin-engine aircraft which we currently use for
flight training which is also suitable for light aircraft chartering services. We have two (2) of
these aircraft in our fleet, whereby one (1) is owned and the other leased.

Robinson R44

The R44 is a single-engine helicopter with a semi-rigid two-bladed main rotor and a two-
bladed tail rotor and a skid landing gear. It has an enclosed cabin with two rows of side-by-
side seating for a pilot and three passengers.
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Instructors

All our instructors are highly qualified, possess an average of 20 years of professional flight
experience and invaluable exposures gained from their employment within the aviation
industry. On average, each of our flying instructor has more than 4,000 flying hours and
each of our ground instructor has more than 27 years of working experience either in the air
force or commercial sectors. Six (6) of our flying instructors are approved DCA Authorised
Examiners. Most of our instructors have served either the armed forces or commercial
airlines for many years and are experienced pilots. Please refer to Section 7.2.2 of this
Prospectus for the profiles and qualifications of our Principal and chief instructors.

In accordance with DCA’s directive, a flight instructor is allowed to fly up to a maximum of
800 hours for each 12month period, a weekly limit of 20 hours and a daily limit of four {4)
hours except for navigation training where the limit is six (6} hours per day. For flight training
session, there will usually be one (1) instructor to a maximum of two (2) students in an
aircraft. The student will underge solo flying after the required hours with instructors,
normally between 10 and 15 hours,

As at the LPD, we have a total of 49 qualified and experienced flight and ground instructors
out of which 36 are flight instructors and 13 are ground instructors. The wealth of experience
of our flight instructars will no doubt provide our cadets with excellent guidance and training
in the course of their studies at our APFTA.

Accommodation

Qur fulltime cadets are provided with comfortable, safe and clean accommodation which is
equipped with various amenities such as a gymnasium, a lounge with television and DVD
player, a café, and a dining hall. Our crew residence in Kota Bharu consists of 36 villas with
each villa capable of housing six (6) students each. The villas provide a private room to
each cadet and have commaon amenities such as a bathroom, kitchenette, lounge area,
dining area and ironing equipment.

Our villas have been designed to provide our cadets with a conducive environment to study,
rest and participate in recreational activities.

Training Airspace

Our Group operates out of three (3) major commercial airports in Malaysia which has a
large allocation of flight training airspace.

Allocated flight training airspace in three (3) of our primary areas of operations is as follows:-

Kota Bharu Kuata Terengganu Subang

Uban Batu Rakit Hulu Langat

Bachok Rusila Port Klang
Kerengga Tanjung Karang
Mercang

The details of the tenancy arrangements for the office, flying academy and hangar space at
Sultan Ismail Petra Airport, Kota Bharu and Sultan Mahmud Airport, Kuala Terengganu are
set out in Section 9.1.2 of this Prospectus. Additionally, APFTSB has also rented an office
space and hangar at Sultan Abdul Aziz Shah Airport, Subang from Systematic Aviation
Services Sdn Bhd (“SAS") pursuant to a2 monthly rental arrangement with SAS.,
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Quality control procedures

As an organisation involved in the provision of fiight education and training services and
aviation related services, our Group places high emphasis on safety and quality procedures.
We strive to continuously maintain high standards and quality in all our operations by
conforming to industry best practices. In addition, the key licence to operate our APFTA
was issued by the DCA, and the issuance of the licence by the DCA is subject to annual
audits and stringent quality tests. As such, quality control forms a very critical aspect of our
Group. We have established, documented and implemented a QMS in accordance with the
requirements of the AFTO Manual by the DCA.

The key parties involved in the quality control procedures include, amongst cthers, the
fallowing:-

(i) Manager of Pilot Training is responsible for coordinating and monitoring the
development of each batch of cadets to ensure that the cadets finish their course in
the stipulated timeframe of 20 months;

{ii) Chief Instructor is respaonsible for overseeing both the flying and ground schools to
ensure that all instructers meet the required standards of academic teaching when
conducting their duties. He is also responsible for maintaining the standard of
instruction and flight proacedures at APFTA to ensure that all the required academic
standards are met or exceeded;

{iii) Chief Flying Instructor is responsible for the standard of academic teaching of the
flying school to ensure that all required standards are met. He is also the safety
officer, responsible for making sure that all staff members are made fully aware of
any shortcomings in the pursuit of high training performances without compromising
on safety standards;

{iv} Chief Ground Instructor is responsible for the standard of academic teaching of the
ground school to ensure that all required standards are met;

{v} Chief Simulator Instructor is responsible for the standard of academic teaching of
simulator training to ensure that all required standards are met;

{vi) QMS manager is responsible for auditing and reporting on all our QMS activities
and reperts his findings direcliy to our Board. He is responsible for checking and
making sure that all activities carried out by APFTA meet the required standards;
and

{vii) Publication Officer is responsible for compiling all decumentation and manuals
pertaining to APFTA’s flying school and ground school operations,

The auditing aspect of our QMS involves the inspection and analysis of records to establish
if procedures and requirements are up fo standard in accordance with the requirements of
the AFTO Manual by the DCA. Our auditing process follows a flexible timetable to cater for
unscheduled audits which have proven to be more effective in identifying potential
performance issues in our area of operations. Findings contained in our audit reports are
reviewed by our executive and senior management at QMS review meelings. Our QMS
review meetings focus on assessing the suitabilily, adequacy and effectiveness of our
continuing QMS procedures. Our definitive goal of conducting these meetings is to provide
us with an opportunity to identify areas which are underperforming, and to take the
appropriate corrective aclion to ensure that we comply with or exceed the standards in
accordance with the requirements of the AFTO Manual by the DCA.

Our commitment to high standards, safely and quality is further enhanced as we are
subjected to annual audits by major commercial airlines that send their cadets to train with
us. Thus, it is evident that we need to ensure compliance with stringent requirements as
well as satisfy the high standards expected by these major commercial airlines.
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In recognition of our QA efforts, we obtained our 1S09001:2000 QMS certification from
SIRIM in 2007, which was later upgraded to 1S0O9001:2008 on 12 May 2010.

Technology used and R&D
Flight Simulators

Our Simulator Centre operates two (2) flight simulators, the Alsim AL200 MCC and the
Alsim AL200 DA42 which are both compliant with JAR-STD3 {A). These flight simulators are
used for all aspects of the instrument rating flight syllabus as well as the MCC Course.
Training sessions are conducted by experienced instructors who can adjust or replicate
various flight conditions and scenarios which might not be replicable under normal flying
conditions. These training sessions provide invaluable experience to ocur cadet pilots on
various potential real-life emergency scenarios. Simulator training also contributes fo
developing the cadet's aircrait handling skills which will be useful for any future type rating
or airline simulator assessment.

As at the LPD, we owned the following two {2) flight simulators:-

visual simulation. It also has accurate
handling forces of multiple types of aircraft
from single-engine pistons to multi-engine jet
aircraft. This simulator is a valuable asset for
training normal and abnormal procedures.

Alsim AL200MCC

A state-of-lhe-art flight training device which
is fully representative of the DA 42 aircraft
providing maximum fidelily and ease of
Alsim DA42 transfer from simulator to aircraft training. The 1
DA 42 allows the cadet to become familiar
with the aircraft systems, Garmin 1000
dynamic and aircraft dynamics.
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Our Group does not carry out any specific R&D activities.
Mode of marketing

Since commencement of operations in 20086, the marketing activities of our Group are led by
the Executive Chairman, Principal of our APFTA, the Chief Instructor and Registrar. In 2010,
we recruited a Business Development and Marketing Manager to assist our Group in
marketing activities. Marketing activities are undertaken by them who leveraged on their
network and contacts established through the many years they have been in the industry.
The principal method through which our Group sources most of our students is through the
networking activities undertaken by our Group focusing on airline companies and
government agencies such as MARA and Yayasan Terengganu. Furthermore, our Group
has also entered into collaboration with institutions of higher learning such as UTHM, to
provide flight training to UTHM students as part of their Bachelor of Aeronautical
Engineering Technology (Professional Piloting) degree at UTHM, and UPM to collaborate in
education, research and development of aviation related courses.

Our marketing approach and activities are implemented through various channels which are
aimed at increasing awareness of APFTA as the leading flight education and training
service provider in Malaysia. Our mode of marketing includes the following:-

{a) APFT web site

Qur Group has a website on the World Wide Web Ilocated at
http:/fiwww.apft.edu.my/. It provides accurate, comprehensive and up-to-date
information with regards to APFTSB's course offerings and information pertaining to
our Group.

The APFT website also has an integrated forum where cadets, instructors and staff
participate in active discussion on various topics. The forum is an effective and
quick communication platform that serves to keep all its participants informed and
up-to-date on all aspects associated with our APFT Group.

{b} Participation in career and educational fairs

As part of our marketing drive to spread awareness of our academy as well as to
highlight our course offerings and services, we participate in career and educational
fairs within Malaysia and Indonesia.

Education exhibitions aim to be a one-stop-centre for applicants to find out more
about education options in Malaysia and also provide them with opportunities to
speak to educators and fellow students alike. Education exhibitions also offer
advice to aspiring students via talks and forums for discussion on various
educational options and career paths. Career counselling and guidance are also
provided free of charge to all aspiring students.

In January 2010, we participated in the Karnival Jom Masuk U education exhibition
held in Selangor. By participating in this exhibition, we met a host of potential
applicants and their parents who were seeking the latest information with regards to
flight training and education options in Malaysia. Potential applicants and their
parents also had the opportunity to discuss in more detail, with some of our
instructors, about our APFTA and the courses which we offer.

Among the other career fairs and educational exhibitions we have participated in
are the Indonesia Education Fair and the MATRADE educationa! exhibition. The
exposure and response gained from our participation in career and educational fairs
have raised our profile considerably and we have had many applicants to our
academy linked to our participation in these fairs.
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(e)

In September 2010, we participated in the Asia Pacific Airline Training Symposium
2010 held in Kuala Lumpur in which topics discussed include technology
development and its effect on training and operations, training methods for the new
generation pilots, Competency Based Training, Evidenced-Based Training,
regulator training and results from several multi-crew pilot licensing programs. Our
participation in this symposium enables us to keep abreast with new training
methods for pilots and meet with various participants who are within the aviation
industry, adding to our network of contacts.

School visits and career guidance talks

We have also visited schools in Kuala Lumpur to give career talks and career
guidance advice to their students. These talks and guidance advice are conducted
by our instructors to highlight career prospects as well as to answer any queries the
students might have pertaining to the aviation industry.

These school visits and career guidance talks have raised the awareness of the
flight training courses available at our academy as well as APFT's profile among
potential students.

Indonesian representative

As part of our strategy to tap the regional market, our Group has also engaged a
representative in Indonesia to assist in marketing our flight training and educaticn
programmes in Indonesia.

The market potential is huge in Indonesia due to the sheer pool of potential
students. Funding is also readily available as each province in Indonesia is an
autonomous state and has its own allocations to fund residents of its province to
undertake flight training programmes.

In addition, our qualifications are recognised and approved by the DGCA.
Indonesian cadets who graduate from our academy are issued an Indonesian pilots
licence upon completion of their training and passing the requisite exam papers at
our academy. This recognition is extended to both our ab-initio and AFI courses. As
such, we have a significant selling point in our recruitment drive for more Indonesian
cadets.

Establishment of the APFTA alumni association

APFTA has established an alumni association to assist the growing number of
APFTA graduates to keep in touch with their alma mater and fellow students.
Newsletters are circulated to all alumni members on a regular basis to keep former
students informed of the various activities and developments that are happening at
APFTA,

The APFTA Alumni Association will also enable our current students to tap into and
learn from the experiences of their seniors. In addition, the APFTA Alumni
Association will also be able to assist current and former students in seeking job
placements.

The APFTA Alumni Association will no doubt bring a sense of pride to all our former
students and foster in them a sense of belonging and affinity to the academy long
after they have graduated. For us, being associated with our former students who
are now successful career pilols provides APFTA with a good marketing tool. This is
due to the fact that the former students will act as effective ambassadors who will
espouse the quality of APFTA's flight training course offerings.
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Publication of an internal newsletter

Publishing a newsletter gives us a wider audience in our bid to creale awareness on
the various flight education and training programmes and courses we offer. Print
media is a cost effective and convenient medium which is used for its mass appeal
and allows for comprehensive coverage and communication of our marketing
messages. It allows us to broaden APFTA’s appeal both internally as well as
externally.

APFTA publishes an in-house semi-annual newsletter known as "The Aviator". The
newsletter highlights major developments in APFTA such as the signing of
agreements or MOUs and the purchase and arrival of new aircraft. In addition, the
newsletter also features the various events that have been organised by APFTA
which includes graduation ceremonies, training seminars as well as carrying articles
of APFTA which have been published in the mainstream media. The newsletter also
publishes articles contributed by cadets and instructors alike sharing their past and
present experiences in flying.

The newsletter creates a sense of camaraderie not only between the cadets and
instructors but also within the APFTA establishment in general as the newsletter
keeps everycne informed on the latest developments at APFTA in addition to giving
cadets and staff a platform to share their thoughts and experiences.

Event sponsorship

One of the marketing activities conducted by APFTA is the sponsorship of
newspapers to various schools in Kelantan. Our involvement in this sponsorship
programme generated publicity for APFT as various news articles and pictures
highlighting the sponsorship, was carried and published in major national
newspapers.

Presently, APFTA is sponsoring 10,000 copies of the New Straits Times (“NST")
newspaper per annum to ten (10) scheools in Kelantan under the New Straits Times
Press (Malaysia) Berhad School Sponsorship Programme. Under this sponsorship
pragramme, each school, which are mostly in rural areas, will receive five {5) copies
of the NST newspaper on each school day.

APFTA is participating in this sponsorship programme as part of our community
outreach programme to instil good reading habits in students from a young age in
addition to encouraging students to read more and improve their command of the
English language.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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[ Company No. 886873-T |

5.

INFORMATION ON OUR GROUP {Cont'd)

5.7.10 Salient terms of the contracts/arrangements on which our Group is highly dependent

Save as disclosed below, we have not entered into any other contracts/arrangements for
which our Group is highly dependent as at the LPD:

Premises at Sultan Ismail Petra Airport, Kota Bharu

Pursuant to the tenancy agreement dated 12 October 2010 between MASB and APFTSB
{*KB Tenancy Agreement”), MASB agreed to rent the part of the general aviation area at
Sultan Ismail Petra Airport, Kota Bharu of approximately 87,995 square feet of land for
purposes of hangar space, parking apron, aircraft shade and taxiway. The salient terms of
the KB Tenancy Agreement include the following:

(i)

(ii)

(iii)

(iv)

the tenancy period is for a period of three (3) years commencing 1 August 2009 with
an extension of three (3) years plus three (3) years with an option of further period
at the sole and absolute discretion of MASB.

monthly rental payable by APFTSB (after offsetting cost incurred by APFTSB in
improvements made to the runway) is as follows:-

{(a) first three (3) years : RM17,483.00
{b) second optional three (3) years : RM26,292.00
(c) third optional three (3) years : RM35,092.00

MASB or APFTSB may terminate the tenancy any time by giving not less than two
{2) months notice in writing to the other without assigning any reason and upon
termination of the KB Tenancy Agreement, APFTSB shall vacate the premise on or
before the notice period provided always that in the event that APFTSB is in breach
of any terms of the KB Tenancy Agreement, APFTSB shall not be entitled to
terminate the KB Tenancy Agreement pursuant to this clause.

MASB shall be entitled at any time thereafter to serve a notice on APFTSB pursuant
to section 235 of the National Land Code 1965 (notice before forfeiture of the
tenancy) in the fallowing events:

(a) if any rent reserved or any other monies payable to MASB under the KB
Tenancy Agreement remains unpaid after it has become due and payable; or

{b) APFTSB omits or fails to observe or perform any of its covenants or obligations
under the KB Tenancy Agreement; or

{c) a winding up order is presented against APFTSB or its holding company which
is not discharged within 14 days or a resolution for winding up has been passed
by APFTSB or its holding company; or

(d) if a distress or execution or attachment or other process of a court of competent
jurisdiction is levied or issued against any of its properties of APFTSB, the effect

of which, in the opinion of MASB, would materially and adversely affect
APFTSB; or

(e} APFTSB makes any assignment for the benefit of its creditors for liquidation of
its debts by composition or otherwise to be levied upon its goods or in any event
shall happen by reason whereof the renewal of any licence in respect of its
business shall be refused; or

(f) the composition of shareholders and their respective shareholdings in APFTSB

or the management or control of APFTSB is changed, altered or amended in
any way (not applicable if APFTSB becomes a public listed company); or
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{g) in the event MASB considers that the performance of APFTSB in running its
business is not satisfactory; or

(h) the revocation of or the refusal by the appropriate Malaysian Authority to renew
the relevant licences or permits; or

(iy inthe event that MASB is in the opinion that APFTSB has assigned, underiet or
parted with the actual or legal possession of the land or any part thereof without
the prior written consent of MASB and APFTSB has in the opinion of MASB
failed to discharged its burden of proving otherwise within 14 days from the date
of notice in writing by MASB tc do so.

it is muiually agreed that a reasonable time which to remedy the breach of the subject
matter of the said notice is 14 days and upon expiration of the said period without the
breach being remedied to MASB’s satisfaction, then MASB shall be at liberty to re-enter the
premises and the tenancy shall terminate without prejudice to MASB’s rights in respect of
any breach of APFTSB's covenant under the KB Tenancy Agreement.

Premises at Sultan Mahmud Airport, Kuala Terengganu

Pursuant to the tenancy agreement dated 10 June 2010 between MASB and APFTSB ("KT
Tenancy Agreement”), MASB agreed to rent the part of the general aviation area at Sultan
Mahmud Airport, Kuala Terengganu of approximately 11,162.20 square feet of land for
purposes of hangar space for office, garage, shelter and related services. The salient terms
of the KT Tenancy Agreement inciude the following:

(i) the tenancy pericd is for a period of three (3) years commencing 1 August 2009 with
an extension of three (3) years plus three (3) years with an option of further period at
the sole and absolute discretion of MASE,

(i} monthly rental payable by APFTSB is RM8,929.76.

(i) MASB or APFTSB may terminate the tenancy any time by giving not less than two (2)
months notice in writing to the other without assigning any reason and upon
termination of the KT Tenancy Agreement, APFTSB shall vacate the premise on or
before the nolice period provided always that in the event that APFTSB is in breach of
any terms of the KT Tenancy Agreement, APFTSB shall not be entitled to terminate the
KT Tenancy Agreement pursuant to this clause.

(iv) MASB shall be entitied at any lime thereafter to serve a notice on APFTSB pursuant to
section 235 of the National Land Code 1965 (notice before forfeiture of the tenancy) in
the following events:

(a) if any rent reserved or any other monies payable to MASB under the KT
Tenancy Agreement remains unpaid after it has become due and payable; or

(b) APFTSB omits or fails to observe or perform any of its covenants or obligations
under the KT Tenancy Agreement; or

(c) awinding up order is presented against APFTSB or its holding company which is
not discharged within 14 days or a resolution for winding up has been passed by
APFTSB or its helding company; or

(d) if a distress or execution or attachment or other process of a court of competent
jurisdiction is levied or issued against any of its properties of APFTSB, the effect
of which, in the opinion of MASB, would materially and adversely affect APFTSB;
or

88



[ Company No. 886873-T \|

5.

INFORMATION ON OUR GROUP {Cont'd)

(e) APFTSB makes any assignment for the benefit of its creditors for liquidation of
its debts by composition or otherwise to be levied upon its goods or in any event
shall happen by reason whereof the renewal of any licence in respect of its
business shall be refused; or

(f)  the composition of shareholders and their respective shareholdings in APFTSB
or the management or control of APFTSB is changed, altered or amended in any
way (not applicable if APFTSB becomes a public listed company); or

(@) in the event MASB considers that the performance of APFTSB in running its
business is not satisfactory; or

{h) the revocation of or the refusal by the appropriate Malaysian Authority to renew
the relevant licences or permits; or

(i) in the event that MASB is in the opinion that APFTSB has assigned, underlet or
parted with the actual or legal possession of the land or any part thereof without
the prior written consent of MASB and APFTSB has in the opinion of MASB
failed to discharged its burden of proving otherwise within 14 days from the date
of notice in writing by MASB to do so.

It is mutually agreed that a reasonable time which to remedy the breach of the subject
matter of the said nolice is 14 days and upon expiration of the said period without the
breach being remedied to MASB’s satisfaction, then MASB shall be at liberty to re-
enter the premises and the tenancy shall terminate without prejudice lo MASB's rights
in respect of any breach of APFTSB’s covenant under the KT Tenancy Agreement,

5.7.11 Interruptions in business

Qur Group has not experienced any material interruption to the business of our Group in the
past 12 months preceding the date of this Prospectus.

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

INFORMATION ON OUR GROUP (Cont'd)

5.8

FUTURE PLANS, STRATEGIES AND PROSPECTS

5.8.1

Future plans and strategies

QOur Group is a dynamic, forward looking and a market driven organisation which
constantly strives to reinvent ourselves by continuously improving our current offerings
and innovating new services. We are currently the leading flight education and training
service provider in Malaysia and we want to further leverage on our current capabilities
and competencies to become one of the region's leading integrated aviation service
providers, and have accordingly put in place the following development plans to help us
achieve this:-

(a)

We intend to venture into new, complementary businesses to become one
of the leading regional integrated aviation service providers

We currently own and operate Malaysia’s leading flight education and training
academy, the APFTA. QOur success in growing APFTA into Malaysia's leading
flight education and training academy has spurred us to leverage on our
expertise and expand into new, complementary areas and eventually become
one of the leading regional integrated aviation service providers. We have
acquired the following subsidiary companies to achieve these:-

APFT Services

Our Group believes that there is a huge, untapped market in the provision of
chartered commercial flight services. Our growing fleet of both fixed wing
aircraft and helicopter puts us in a comfortable position to expand into the area
of aircraft chartering services. APFT Services will be used to provide chartered
commercial flight services targeted at meeting the huge demand for
unscheduled flight requirements.

We have already identified the following target groups for our chartered
commercial flight services:-

(i) Organisations which require regular flights to remote areas as part of their
servicing of their utilities or facilities (substation and power lines or
communications tower monitoring activities, surveillance of pipelines etc.);

(i) Leisure group intending to go for a joyride in Kota Bharu; and

(i) Tourists going for island-hopping to islands such as Perhentian Island
and Redang Island.

We have received an ASP which is a pre-requisite towards obtaining the AQC.
We are currently in the midst of complying with the conditions set forth by the
DCA in order for the AOC to be issued before APFT Services can commence its
operations. As at the LPD, APFT Services owns four (4) aircraft which is
sufficient upon commencement of business.

Qur bases in Kota Bharu and Kuala Terengganu are fully-equipped with
supporting infrastructure. With such established ground assets and human
resources, we are well-poised to embark on the provision of chartered
commercial flight services.

As at the LPD, APFT Services currently renting out of aircraft and helicopters

within our Group and we expect to commence the operations in the provision of
chartered flight services for unscheduled flight requirements by June 2011.
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(b)

APFT Engineering

We intend to venture into the areas of MRO service provision for aircraft and
helicopter through APFT Engineering. Our Group, through our subsidiary
APFTSB, currently employs a team of skilled aircraft maintenance engineers and
technicians to maintain our fleet of aircraft.

A total of 40 staff inclusive of engineers, technicians and ground handlers will be
transferred from APFTSB to APFT Engineering. Currently, the priority for APFT
Engineering is to service the aircraft for APFTSB. Upon the part-145
Maintenance Organisation Approval being obtained, the Company will further
expand its workforce in order to cater the demand of its aircraft servicing
business.

We therefore believe that synergistic values can be derived from the inclusion of
APFT Engineering into our Group as it will not enly perform all MRO related
services for APFTSB but also to external clientele, ensuring ancther sustainable
revenue generator for our Group by leveraging on existing core competencies.
We will also benefit from the economies of scale and attain the required leverage
to venture into the business of providing aircraft MRO services.

APFT Engineering has already submitted the application for Part-145
Maintenance Organisation Approval {to operate as a maintenance service
provider} to the DCA and it is in the midst of processing and complying with the
regulations set forth by the DCA.

Piper Aircraft Asia Sdn Bhd, in Brunei, has indicated its intention to appoint
APFT Engineering as an authorised service centre for Piper products upon our
obtaining the part-145 Maintenance Organisation Approval. In addition, we have
also approached Diamond for us to be appointed as authorised service centre
for Diamond aircraft.

As at the LPD, APFT Engineering has not commenced operations and we
expect to commence operations by June 2011.

We will expand our domestic and regional market

Our Group intends to increase and further expand our presence in both the
domestic and regional markets as follows:-

Purchasing additional aircraft

We purchased an additional ten (10) new Piper PA28 aircraft in 2010, for a total
cost of RM8.8 million, which were delivered, assembled and became operational
in October 2010. We also have the option to purchase another ten (10) new
Piper PAZ8 aircraft in 2011. We will also be hiring more instructors in order to
caler to our increased intake of cadets. Our student capacity will be projected to
increase by a lotal of approximately 98 students with the additional aircraft in
2010 and 2011. The cost of purchasing the additional aircraft in 2011 will be
approximately RM8.3 million. The 10 new aircraft acquired in 2010 was financed
through internally-generated funds and advances from directors while those
intended to be acquired in 2011 be financed through internally-generated funds
and bank borrowings.

Opening of new academy in Batu Pahat, Johor

We intend to extend our flight education and training offerings to the southern
region of Malaysia through the opening of another satellite flight training
academy in Tanjung Labuh, Batu Pahat, Johor in partnership with UTHM, This
satellite flight training academy at Tanjung Labuh will be jointly maintained and
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(c)

shared with UTHM to conduct aviation related courses and programmes. Upon
its completion, we will have three (3) satellite flight training academies in addition
to our main academy in Kota Bharu catering to the flight education and training
market in Malaysia. The new academy is expected to be completed within two
(2) years. The cost of opening up the new satellite flight training academy for
training is estimated at between RM5 million and RM7 million comprising mainly
the cost of constructing hangar and upgrading of runway. It will be financed
through internally generated funds.

Setting-up of a new joint venture in India

We will be expanding into the promising flight education and training market in
India. We signed a MOU with GHIAL in October 2009 where we and GHIAL have
expressed our intention to jointly set up a flight training academy at the Rajiv
Gandhi International Airport, Shamshabad in Hyderabad, India. We believe that
we will be able to capitalise on GHIAL's support to gain a strong foothold in the
huge market in India where there is a huge potential for pilot training as well as
other aviation training services.

The expansion into india is expected to jumpstart our ambition to become one of
the leading regional integrated aviation service providers. This is also in line with
our objective to further grow our student base beyond Malaysia. Our Group
believes that given our established reputation and ftrack record in the flight
education and training market in Malaysia, our foray into the Indian flight
education and training market would be a fruitful one.

Qur Group will also expand into other markets around the region in the near
future subject to market conditions and suitability.

We will continue to develop strategic educational partnerships and new
programmes and courses

Qur Group intends to introduce and offer newer, more market-driven and high
quality flight education and training related programmes and courses. We will
continuously review and improve upon our existing programmes and courses
offerings to meet market as well as our customers’ ever changing demands.

To this end, we will continuously seek out potential pariners for strategic
collaboration in addition to our on-going efforts to develop new programmes and
courses.

We are currently looking at the following initiative for this purpose:-

Strategic collaboration with Embry-Riddle

In February 2010, we signed a letter of intent with Embry-Riddle to collaborate in
offering aeronautical retated degrees.

We are in the midst of structuring various courses for Embry-Riddle's approval
and to ensure that it complies with the MQA standards and requirements, We
target to finalise the various courses and expect to offer those courses in the
second half of 2011.
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5.8.2

Prospects

Cur Board is of the view that our Group will enjoy positive and promising growth and
favourable prospects in the long-term premised on the following:-

0] Qur competitive strengths as highlighted in Section 5.1.2 of this Prospectus;

(i The prospects and outlook of the flight education and training market as set out
in Section 6 of this Prospectus; and

(iii) Future plans as set out in Seclion 5.8.1 above.

In addition, as mentioned in Section 6 of this Prospectus, with the support of the
Malaysian Government for the nation’s aviation industry as well as the captive demand
for professionally trained pilots, it is suggested that the well-timed policy and international
aviation developments as stated below will augur well for providers of flight education
and training in Malaysia:-

(i} The Malaysian Government's initiatives towards transforming Malaysia as a
global aerospace nation by 2015; and

(ii) Asia Pacific will see the delivery of an estimated 16,000 new planes for the
period 2009 to 2028.

{Source: Independent Market Research Report prepared by Protégé Associates)

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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31 JAN 2011

Dear Sirs/Madam:

Executive Summary of the Flight Education & Training Market in Malaysia

This Executive Summary of the Flight Training Education & Training Market in Malaysia is prepared
by Protégé Associates Sdn. Bhd. for APFT Berbad for inclusion in the Prospectus of APFT Berhad in

relation to its listing on the Main Market of the Bursa Malaysia Seeurities Berhad.

Global and Malavsian Economic Qverview

The global economy endured a challenging year in 2009 against the backdrop of the deepest
global downturns in recent history that dragged the world output growth into negative territory.
Nevertheless, the drop in world output was cushioned by the implementation of extraordinary
amount of policy stimulus that helped to drive the rebound in confidence and global economy
particularly in the second half of 2009. The rebound in global economy was mainly supported by
highly expansionary fiscal policies and monetary policies such as record lows interest rales in
most advanced and in emerging cconomies, There were also unprecedented levels of expansion in
the central bank balance sheels in key advanced cconomies. As a result, the world output in 2009
contracted by only 0.6 percent year-on-year based on the latest economic indicators released by

the International Monetary Fund (“IMEF™).

Nevertheless, IMF has indicated (hat the global recession has appeared to be ending. The IMF
expects the global economy to bounce back in 2010 with an output growth projection of 4.8

percent. According to IMF, the impetus for the rebound in global economic growth for 2010 is
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expected to come from comprechensive policy steps to stabilise financial conditions, sizeable fiscal
support, gradual improvement in credit conditions, a rebound in manufacturing, a turn in the

inventory cycle, stabilising retail sales and firmer housing markets.

Meanwhile, the Malaysian Government acknowledges that it has been a challenging year for the
Malaysian economy in 2009 as it faced the full impact of the global recession, although its
macroeconomic support through monetary and fiscal polieies such as the announced additional
RM60 billion stimulus packages has mitigated the severity of the economic downturn by boosting
domestic demand. The government has committed to continued vigilance in the economy,
promising continued supportive and accommodative macroeconomic policies as the economy

seeks to return to high gear in 2010.

Thus far in 2019, the Malaysian economy has exhibited the potential of realising government-sct
growth forecasts. The Malaysian economy had continued its growth ascension in the third quarter
of 2010 albeit at a more moderate pace. Its growth moderated to 5.3 percent ycar-on-year in the
guarter in the face of a weakening external demand. Its economic expansion was supported by the
growth in both private consumption and capital spending that helped to spur domestic demand. All
the major economic sectors except mining managed to register further expansion in the quarter. In
another development, the Malaysian Government had officially launched the Economic
Transformation Programme (“ETP”) on 26 October 2010 in an effort to propel Malaysia towards
becoming a high-incomc developed nation with a RM1.7 trillion gross national income (“GNI”)
economy by 2020, Under the ETP, private-sector driven projects with investment value of RM1.3
trillion are to be undertaken to spearhead Malaysia’s economic growth over the next ten years. In
the near future, the growth in the Malaysian economy is expccted to be driven by higher private
investment from the implementation of the ETP and robust domecstic demand, The IMF has

projected Malaysia’s real GDP to grow by 6.7 percent in 2010 and 5.3 percent in 2011.

Overview of the Flight Education and Training Market in Malavsia

The operation of a flight training school in Malaysia is a regulated activity in that its activities
come within the jurisdictional ambit of the Civil Aviation Act 1969 and Civil Aviation Regulation
1996 — such that persons or organisations conducting any aviation activities are required to be
accordingly compliant with the provisions of the said legislation. Ensuring its compliance and the
administering of all aviation-related activities is the Dcpartment of Civil Aviation (“DCA™) — an

organisation of the Ministry of Transport Malaysia (“MoT™).
The Government of Malaysia recognises that the nation’s aviation industry is highly critical to
national development and global integration, and is therefore fully supportive of aviation as a key

2
97



[ Company No. 886873-T ||

6.

EXECUTIVE SUMMARY OF THE INDEPENDENT MARKET RESEARCH REPORT (Cont'd)

sector of business and commerce as well its significant role in nation building. To this end, the
National Aerospace Blueprint (launched in 1997) followed by the August 2005 launching of
Malaysia International Aerospace Centre (“MIAC”), and the re-designation of Lapangan Terbang
Sultan Abdul Aziz Shah as an aerospace park to further develop the Malaysian aerospace industry
— are key Government initiatives towards transforming Malaysia as a global acrospace nation by

2015.

Global delivery of new aircraft is projected to increase to more than 30,000 new aircrafis for the
period 2009 to 2028. The Asia Pacific region has the greatest demand for passenger aircraft with
projected delivery of more than 16,000 new aircrafis or 32 percent of new aircrafis delivery
(Figure 1). Regional developments such as these would spur the demand for more pilots —

providing a boon for the Malaysian flight education and training market.

osslile \ e
Asla Pacific >16,000
Europe >13,000
North America >13,000
Latin Amcrica >3.000
Middle East >3,000
Russia and Central Asia >1,000
Africa >1.000

Source: Protégé Associates

With the support of the Malaysian government for the nation’s aviation industry as well as the
captive demand for professionaily trained pilots, it is suggested that these well-timed, policy and
international aviation developments augur well for providers of flight education and training in

Malaysia.

The flight education and training market is still relatively young. The Malaysian Flying Academy
(“MFA™) was established in 1982 while the rcmaining seven approved flying/flight training
organisations (“*AFTO”} were only established within the last decade. Between its
commencements (o the cmergence of another flying school in 2004, the flight education and

training market was monopolised by MFA alone.
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Market Segment

The flight training of pilots in Malaysia is of two (2) main categories, viz.:

»  Civil (Commercial and Private Recreational) AND;

»  Military
The training can further be segmented into two sub categories according to the aireraft type, as
follows:

» Fixed Wing - Propeller and/or Jets i.e. acroplanes (“A™} AND;

» Rotor-wing craft i.e. helicopters (“H)

The flight education and training arc provided by the following three (3) grouping;
*»  AFTOs;
s Local Flying Clubs;

* The government via, the Royal Malaysian Air Force, the Royal Malaysian Navy, the air
wing of the Royal Malaysian Police, including, the air unit of the Fire & Rescue Services

Department

Meanwhile the supply source of cadet pilots (non-military) for these respective flight education

and training providers come from two (2) main sources, namely:

* Local — (i) school ieavers with SPM qualification, (ii) local universities and colleges
where cadet pilots graduate with a degree in aviation/aerospace enginecring. These
include Universiti Teknologi Mara (“UiTM"), UPM and Universiti Sains Malaysia
(“USM™) and; (ii) local airlines such as MAS and AirAsia.

¢ Forcign - (i) school leavers or private individuals with O Levels or its equivalent subject

to DCA’s approval and (ii) student pilots from regional airlines such as Garuda Indonesia,

Nepal Airlines, Silk Air, etc.

Fixed-wing flight training in Malaysia is determined by the type of flight training sought, and in

turn divided into two main categories as follows:

*» Commercial — as in CPL; ATPL; Multi-Engine & IR; and, AFI. These courses and type
ratings are usually provided by DCA-AFTOs;
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e Non-commercial — as in private recreational flying conducted by local flying clubs.
Qulcomes of private recreational flight training by flying clubs would be the award of a
DCA recognised PPL.

Figure 2 provides a schematic representation synopsis of the flight education and training market

structure for civil segment (commercial and private recreational) in Malaysia.

Figure 2: Market Structure of the Flight Education and Training Market in Malaysia

.. Flight Education and Training of Pilots in Malaysia =~ /.

Commereial via, simulators & actual aircrafi;

Private Recreational via, actual aircralt;

el s e e Areraft Type
Fixed Wing - Propellcr &/or Jets

Rotor-wing — Helicopters

... Sourcesof Flight Training ... oo
AFTOS
. Supply Sources of Student Pilots Lol

Local

Foreign

. SPM school lcavers

. Local Airlines — MAS; AirAsia;

. Local Universities & Colleges - e.g. UiTM,
UPM, USM, etc.;

. School feavers or private individuals with
O’Levels or its equivalent subject 1o DCA's
approval

. Regional Airlines — ¢.g. Goaruda Indonesia, Nepal

| Airlines, Silk Air; o

" Types & Outcomes of Fixed-Wing Flight Training . 7.

Comniercial Private Recreational
. CPL; . PPL;
. ATPL;
. Muli-Engine & IR;
. AT and;
. Il

Source: Protége Associates

Market Dynamics Indicators

A snapshot of the overall flight education and training market characteristics in Malaysia based on
selected key market indicators and its respective measurements and trends are as shown in the
Market Dynamics Scorecard below (Figure 3).
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Figure 3: Market Dynamics Scorecard for the Flight Education and Training Market in
Malaysia, 2010

Market Age Young Upwards
2010 Market Size (RM million) 129.4 Inereasing
2010 Growth Rate (%) 6 -
2014 Forecast Market Size (RM million) 193 Increasing
Forecast Period Market CAGR (2009 - 2014) 10 -
Estimated Number of Market Players 3 Stabte

Source: Protégé Associates

Market Size and Growth Forecast

The outlock for the flight education and training market in Malaysia remains positive, and steady
growth is projected for the forecasted period of 2010 to 2014 as illustrated in Figure 4. The flight
education and training market in Malaysia is expected to grow from its current size of RM 129.4

million in 2010 to RM 193 million in 2014, registering a CAGR of 10 percent.

Figure 4: Market Size and Revenue Forecast for the Flight Education and Training Market in
Malaysia, 2007 — 2014
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Source: Protégé Associares

The flight education and training market in Malaysia experienced strong growth in 2008 mainly
due to a combination of cost-pushed and demand driven factors. The sharp spike in oil prices
pushed AFTOs to increase their course fees and this has helped pushed up market revenue.

Meanwhile, demand for pilots from major airlines remained unabated during the same period.

More importantly, the wide availability of multiple financing options for students wanting to

pursue a carcer as a professional pilot has resulted in a sharp increase in uptakes of flight courses
6
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in the country. Government agencies such as MARA and Yayasan Terengganu in collaboration
with airlines such as MAS have funded many deserving students to pursue their flight courses.
This has helped created a push factor for many prospective students who took opportunity of the
situation to pursue a flight course; which would otherwise be unlikely due to the prohibitively

high cost necessary to do so.

The market however registered slower growth in 2009 and this is projected to extend until 2010 in
view of the global financial crisis which has resulted in the government bodies withdrawing or
reducing funding for flight courses. This has also caused a number of prospective students to
either abort or delay their plans to pursue flight training courses. Nevertheless, the market is
forecasted to rebound and continue registering healthy growth as the economy improves and funds
become more readily available moving forward. In addition, the market will also benefit from a
direct result of higher cost-push input as market participants are expected to raise their price in
2010. Demand for pilots in Malaysia and throughout the region remained intact as seen in

forecasted delivery of aircraft by both Boeing and Airbus.

The flight education and training market in Malaysia is also expected to benefit from the growing
internationalisation of the market through aggressive promotion and marketing by certain AFTOs
such as APFTSB who have suceessfully tapped into the Indonesian demand for pilots and is
venturing into India soon. Malaysia with its competitive priee advantage as well as its quality of
flight training which is recognised internationally could potentially attraet more foreign students

and subsequently become a regional hub for flight education and training in the longer term.

Demand Conditions

Demand conditions arise as a eombination of the market drivers and market restraints operating

within the market, as diseussed below.

The flight education market will eontinue to be driven by the following market drivers:-

1. Rising demand from major airlines in Malaysia

In 2008, AirAsia via, AirAsia Academy expects to produce 5,000 pilots yearly wlhich involve type
rating training not limited to demands from Malaysia alone. This serves to highlight the potentials
in demand for pilots and accordingly, the opportunities presented to flight education and training

providers in tapping the needs for ab-initio training.

102



[ Company No. 886873-T |

6.

EXECUTIVE SUMMARY OF THE INDEPENDENT MARKET RESEARCH REPORT (Cont’d)

Figure 5 provides a perspective of AirAsia’s pilot needs via, its fleet expansion program. The total
AirAsia fleet (including Thai AirAsia, AirAsia X and Indonesia AirAsia) consists of the following
aircraft as of 31 October 2010.

Figure 5: Status of AirAsia’s Expanding Fleet Strength as of 31°*' October 2010

RS e S

Qperated by AirAsia ineluding Thai AirAsia and

Airbus A320-200 84 71 30 Indonesia AdrAsia.

Bocing 737-300 3 0 0 To be removed in fleet by 2010;

Alrbus A330-300 H 13 0 Operated by AirAsia X

Adirbus A340-300 2 0 1] Operated by AirAsia X.

Airbus A350-900 ] 10 5 Operated by AirAsia X, Entry inservice 2416
Total 97 119 55

Source: Protége Associates

Meanwhile, MAS conducts recurrent training program and type rating training for an estimated 1,400
pilots. Each pilot needs to undergo recurrent training twice a year, Similar to AirAsia, MAS’s intake of
cadet pilots is only after the cadet has completed their ab-initio training with a {light school. After this,
cadet will then go through MAS’s Type Rating Training program using the company’s infrastructure.
This time-cost effective training model is simnilar to that of AirAsia, and it provides opportunity for

local flight education and training school 1o train (i.e. ab-initio) and supply pilots to MAS.
Figure 6 provides a perspective of MAS’s pilot needs via, its Oeet expansion prograin,

Fipure 6: MAS’s Airlines Passenger Fleet as of 31 July 2010

2 g oS ol

Adrbus A330-200 3 0 0
Airbus A330-300 9 15 10

Ajrbus A380-8G0 0 6 0 Emzy into service: 2012
Bocing 737400 37 0 0
Bocing 737-800 6 35 20
Bocing 747400 10 0 0
Bocing 777-200LER 17 0 0
Total 82 56 30

Source: Protégeé Associaies
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2. Pro-aviation policies and measures by the Malaysian government

Pro-aviation policies and measures by the Malaysian government is expected to have a high
impact on the flight education and training market in Malaysia throughout the forecast period as
the continued support for the overall aviation industry will help spur the deinand for more
educated, skilled workers and accordingly, boost growth for the flight education and training

market.

3. Strong regional growth in aviation activities

New aircraft purchases and correspondingly, the need for more pilots in this region would have
positive spill-over effects for the flight edueation and training market in Malaysia. This also
translates to more regional opportunities for local flight and education providers to cater to the rise
in demand throughout Southeast Asia. As a matter of fact, there are already candidates from

Southeast Asian countries eurrently doing their flight training in Malaysia,

The Indonesian aviation industry is also expected to be boosted in the immediate term by the
lifting of ban by the European Commission on its selected airlines to fly again to Europe. Sinee
EU lifted its ban, Garuda has announced an aggressive expansion plan known as the quantum leap
where it plans to double its fleet to 116 aireraft by 2014. Meanwhile, Lion Air, Indonesia’s largest
private earrier will also be receiving up to 144 units of Boeing 737-900ER from 2007 to 2012 in
anticipation of the lifting of ban by EC.

4. Competitive pricing advantage

The competitiveness of the Ringgit could be persuasive for cadet pilots rom poorer, developing
economies throughout the Asian region. However, this market driver could be subdued if the

Ringgit continues its upward appreciation in value moving forward.

5. Post 9/11 factor

Since the 9/11 incident, citizens of Middle Eastern origins who aspired to be pilots found it
difficult to enrol in U.S. and EU-based flight training schools. This is where Malaysian flight
education and training providers can help meet the un-met market need of Middle Eastern and
other Muslim countries wishing to train their cadet pilots. The impact of this market driver is

expected to be low throughout the forecast period.
Meanwhile, the flight education and training market in Malaysia must be wary of the following:

1. Funding Difficulties for Students Pursuing Flight Training Courses
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More recently, state-sponsored scholarships as well as financing arrangements by government
bodies have been unexpectedly withdrawn or reduced. This could be due to the current cconomic
crisis afflicting the country. However, for students who are determined to pursue a flight training
course but are unable to obtain a study grant or scholarship, there still have the options to secure
study loans from government institutions or banks, and/or sponsorship from parents — who can
either privately fund their children or withdraw from the EPF for this purpose. The impact from
this market restraint is likely to diminish over the forecast period as the eeonomy recovers and the
government will continue to support the growth of the aviation industry as it sees its development

as an integral part of the economy.
2. Shortage of ground & flight instructors

This pose as a market restraint on the flight education and training market in Malaysia as market
participants need to effeetively recruit, manage and retain key talents in order to grow in this
competitive market. Certain AFTOs such as APFTSB have stepped up their effort in nurturing
more ground and flight instructors through their own in-house training programmes. Currently, the
shortage is being met by recruitment of foreign instructors and this trend is expected to persist

throughout the entire foreeast period.

Supply Conditions

The supply eonditions within the flight education and training market are strietly governed by the
DCA through the issuances of licenses for AFTOs. Malaysia is currently well-served by its
existing eight (8) AFTQOs hence any potential new entrants will find it difficult to get the nod from
DCA to operate a new flight school moving forward. Meanwhile, certain AFTOs such as APFTSB
have successfully tapped into the Indonesian demand for pilots and are venturing into India soon.
Malaysia with its competitive priee advantage as well as its quality of flight training whieh is
recognised internationally could potentially attract more foreign students and subsequently

become a regional hub for flight education and training in the longer term.

Market Share and Kev Plaver Analysis

The eight {8) DCA AFTOs are as follows:

¢ The Batu Berendam-based MFA;
* The Ipoh-based IAA;

* The Langkawi-based HMA;

10
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» The Kota Bahru-based, APFTSB;
¢ The Sandakan-based AASB;

e The Bintulu-based GGIF;

e The Senai-based KLIFA and;

s  The Kuala Terengganu-based KISTAA

Figure 7: Malaysian AFT(Q’s Competitive Fact Sheet

Year of Founding 1982 2004 2005 20006 2006 2007 2007 2009
4. 79million 1.23million 18,5million - 2. 47millien 2A6million 0.04million
Revenne (IRM) (2001) (2005) (200%) 37.9 million (2010) (2009) N/A (2009) (2009)
No. of Students
Graduated in g2 16 141 168 0 19 18 0
1009+
s PPL(A): * PPRL « PPL (A): » PPL{A/H}: e« PPL{AY, | » PPL s PPL(A): | = PPL(A);
« CPL (A} (A/H): » CPL (A); « CPL (A/H): o CPL (AN Ay o CPL{A) | * CPL(A)
+ IR(A): + CPL « IR{AN . IR (A): * CPL . IR(A) + R(A)
(A/H); N (A
o AFL{A): o AFI(A) o AF1{A)
. o IR (AVED: , - . o ATPL-
DCA Approved « Tligh » Flight « Flight Instruclor’s Theory
Courses Instructor” | ® AFT(AR Instruclor’s Rating (A)
s Rating « Flight Rating (A} « Night VFR
(A) Instructor’ Raling {A).
s Raling
(A1)
« Night VIR
Rating (11}.
NIA NIA NA » Diplomain NIA N/A N/A NA
Aviation {Piloi
Training):
+ Bachelor of
Tertiary Coursces Ac[c_”mm_iml
Engineering
Technolopgy
(Professional
Piloting) in
coliaboration with
UTHM®*
Note:-
* Based on DCA’s Annual Report 2009

*x Offered by UTHM pursuant to an educational partnership with UTHM

Source: Protégé Associares
The flight education and training market in Malaysia can be segmented into two {2) market tiers
based on the respective market participant’s capabilities as reflected by their customer base,

number of students, facilities and infrastructure. Tier-1 market participants include APFTSB,

MFA and HMA while the rest makes up Tier-2 of the market.

11
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Cumulatively the three Tier-1 market participants command over 88 percent of the flight training
and education market in Malaysia in 2009 (Figure 6). Tier-1 market participants are larger in size
and they possess the capabilities, scale, facilities and infrastructure, and expertise to meet the
stringent demands of their airline customers such as MAS and AirAsia, and other regional airlines.
All three market participants have airlines as their customers testifying to their ability and quality,
which sets them apart from the rest of the market participants. In addition, all three Tier-1 market

participants are also approved by the DCA to conduct simulator training.

In order to diversify and gain access to wider markets, some of these Tier-1 market participants
have successfully expanded abroad to tap onto growing regional demand for pilots. Their size,
reputable customer base and track record, and financial strength of these market participants allow
them to continuously attract new students including international students, and this sets them apart

from the rest of the competition.

Tier-2 market participants, on the other hand, are typically smaller in size and scale and they are
more reliant on self-funded individuals for their customer base. As most of the Tier-2 market
participants are new entrants to the market, they face huge challenges in meeting the stringent
requirements and high standard of cadet pilots demanded by airline customers. Their facilities and
infrastructure are similarly constrained by their generally limited financial capabilities. In the
event of any downturn, they are more likely to be affected first, making consolidation and exit a

probable occurrence moving forward.

Figure § illustrates the market share within Malaysia’s flight education and training market in
2009 based on number of student graduated from AFTOs as stated in DCA’s latest available
Annual Report 2009.

Figure 8: Market Share Analysis of Flight Education and Training Market in Malaysia, 2009*
Others
11.9%

APFT

HMA 37.8%

31 .8%\%

MFA
18.5%

*based on number of students graduated from AFTOs in 2009 as stated in DCA’s latest available
Annual Report 2009

Source: Protégé Associates
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APFTSB

Kota Bahru based APFTSB whiclh commenced operations in February 2006 is the country’s fourth
AFTO. APFTSB registered market revenue of approximately RM37.9 million in 2010. In 2009,
APFTSB accounts for 37.8 percent of the flight education and training market in Malaysia based

on number of pilots graduated.

APFTSB is one of the most innovative AFTO in Malaysia and they have accomplished many firsts
through their endless pioneering pursuits for industry-driven innovations. APFTSB is the first
AFTO in Malaysia to be approved and accredited with the 1PTS status by the MOHE through
which they are able to offer the Diploma in Aviation (Pilot Training), mnaking APFTSB the first
AFTO (o offer a diploma eourse in Malaysia. APFTSB have also collaborated with UTHM to offer
a degree level programme Bachelor of Aeronautical Engineering Technology (Professional

Piloting) with Honours.

In Malaysia, APFTSB is the first and only entity, authorised to conduct Aviation English Test by
Jeppesen. The company is also the appointed representative for the marketing of Jeppesen’s
Dispatcher Training Courses. APFTSB also conducts psychomotor and psychometrie test utilising
the Vienna Test System, a computerised assessment system designed to evaluate the ability and

personality of cadet pilots.

In addition to their innovative and extensive education and training offerings, APFTSB is also
Malaysia™s first AFTO to be awarded the IS09001:2000 Quality Management System
certification. This is testament to their commitment towards the provision of quality education and

training for its cadet pilots.

APFTSB is also one of the better equipped AFTO in terms of flight training infrastructure, in-
campus ground training facilities as well as accomnmodation. APFTSB’s fleet strength of 35
aircrafl which include the state-of-the-art Diamond aircraft is the largest among all other fight
education and training providers in Malaysia. They have also invested and procured Alsim flight
training simulators which will allow them to conduct Multi-Crew Cooperation training. The fee

regime for its integrated CPL course is in the RM250,000 range.

APFTSB have an outstanding reputation within the flight education and training market in
Malaysia as evident by the faet that they can count many major airlines as their clients ineluding
MAS and AirAsia of Malaysia, Garuda Indonesia and Sri Wijaya Air of Indonesia, and Nepal
Airlines of Nepal, all whoin send their cadets to train at APFTSB. APFTSB have also been
recognised and approved by the DGCA to train Indonesian cadet pilots leading to a direct issuance

of an Indenesian pilot license for both their ab-initic and assistant flying instructor courses, giving

13
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them a huge competitive edge to attraet and cater to the prospective Indonesian cadet pilots. More
recently, Piper Aircraft Asia Sdn. Bhd in Brunei, has made the decision to offer APFTSB the

position of an authorised sales agency for Piper Products.

Vulnerabilitics and Reliance on Imports

Current market forces have seen flight schools expanding their capacities and facilities as well as
introducing ncw programmes to keep up with demands. This has led to difficulties in recruiting
and retaining key talents in particular ground and flight instructors. Certain AFTOs such as
APFTSB have stepped up their efforts in nurturing more ground and flight instructors through
their own in-house training programmes. Currently, the shortage is being met by recruitment of

foreign instructors and this trend is expected to persist throughout the entire forecast period.

The flight education and training market is also dependent on aviation gasoline (‘avgas”), a high-
octane fuel used in piston-engine powered aircraft and also Jet A-1, a type of aviation fuel
designed for use in aircraft powered by gas-turbine engines, for the operation of their aircraft.
Whilst there are local supplies of Jet A-1 fuel, avgas are not produced locally and are mainly

imported in small quantities from Australia, Thailand and United States.

The availability and prieing of both tle Jet A-1 and avgas fuel is subject to various economic and
political factors, and events occurring throughout the world that is beyond anyone’s control. For
example, the price of avgas increased by more than 50 percent in 2008 due to disruption in avgas
fuel supply. According to Petronas, the disruption was due to bad weather at the source and this
resuited in Petronas having to source from another supplier at a higher cost. Market players within
the flight education and training market have to charge higher fuel surcharges to their cadet pilots

as a result of the steep increase.

Substitute Products and Services

There are no direct substitutes or competing services for the provision of flight education and
tfraining as the provision of such services is a regulated activity and it comes under the
Jurisdictional ambit of the Civil Aviation Act 1969 and Civil Aviation Regulation 1996. Any
persons or organisations conducting any aviation related activities are required to be approved and
compliant with the provisions of the said legislation. The DCA, which comes under the
jurisdiction of the MoT is tasked with matters related to compliance and administration of all

aviation-related activities in Malaysia.

14
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Government Regulations, Policies and Incentives

The Malaysian government recognises the nation’s aviation industry as being critical to national
development and global integration, and therefore, is fully supportive of aviation as a key sector of

business and commerce.
Among the regulation, policies and incentives introduced are as follows:
Regulations

The operation of a flight training school in Malaysia is a regulated activity in that its activitics
come within the jurisdictional ambit of the Civil Aviation Act 1969 and Civil Aviation Regulation
1996 — such that persons or organisations conducting any aviation activities are required to be
accordingly compliant with the provisions of the said legislation. Ensuring its compliance and the

administering of all aviation-related activities is the DCA — an organisation of the MOT Malaysia.
Policies and Incentives

The povernment launched the National Aerospace Blueprint (in 1997) followed by the
establishment of the MIAC (in 2003) and re-designated the Sultan Abdul Aziz Shah Airport as an
aerospace park as part of the governinent’s initiatives towards (ransforming Malaysia into a global

acrospace nation by 2015.

The government has further identified the acrospace sub-sectors as one of the new sourees of
growth — and aceordingly, has made it a Promoted Activity under the Ninth Malaysia Plan 2006 —
2010. To this end, a MIDA advisory on incentives state that, companies that establish technical or
vocational training institutions are eligible for an Investment Tax Allowance of 100 percent for ten
years. This allowance can be offsel against 70 percent of the statutory ineome for each year of
assessment. Any unutilised allowances can be carried forward to subsequent years until fully
utilised. In addition, existing companies providing technical or vocational training that undertake

new investments to upgrade their training equipment or expand their training capacities also

qualify for this incentive.

Market Qutlook and Prospects

The outlook for the flight education and training market in Malaysia remains positive, and steady
growth is projected for the forecasted period of 2010 to 2014. The flight education and training
market in Malaysia is expected to grow from its current size of RM 129.4 million in 2010 to RM

193 million in 2014, registering a CAGR of 10 percent.
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Factors priming growth within the market is likely to come from rising demand from major
airlines in Malaysia, the continued pro-aviation policies and measures by the Malaysian
government, the strong regional growth projected for aviation activities, the eompetitive pricing
advantage enjoyed by local market participants as well as the benefits attained after the 9/11
incident. All these market drivers are expeeted to boost the overall demand within the flight

education and training market throughout the foreeast period 2009 — 2014,

The flight education and training market in Malaysia is currently enjoying growth as reflective of
a young, growing market. The growth potential of the flight education and training market can be
reflected in the increased level of participation seen in recent times. Except for MFA, the rest of
the eountry’s seven AFTOs were only established in the last decade led by the entry of IAA in
2004,

And Malaysia being situated within one of the fastest growing region for aviation in the world is
likely to see steady increase in demands for pilots in view of demand from both local as well as
international airlines dependent on their expansion plans, and also the attrition rates afflicting the
industry. Malaysian pilots, in particular those with amnple flying cxperiences, are high in demand
among international airlines. Meanwhile, the supply of pilots in Malaysia is generally stable as
reflected by the number of graduated students from AFTOs for the past 2 years — 401 (2008) and
444 (2009).

The flight education and training market in Malaysia, under the governanee and stewardship of the
DCA, has over the years produced numerous high quality cadet pilots who are serving major
airlines throughout the world. This has helped generated goodwill and recognition from various

major airlines throughout the region for cadet pilots trained in Malaysia.

Market participants within the flight education and training market in Malaysia should leverage on
this to expand their market regionally leading to the emergence of Malaysia as a regional hub for
flight education and training. There are various opportunities for local flight education and
training providers to cater to the region’s fast growing market in tandem with growing demands
for pilots. A combined factor of reputable, reeognised flight training courses and competitive

pricing would put the flight education and training provider in good stead to eapitalise on this.

Local flight education and training providers would do well to capitalise on the many
opportunities available by aligning their respective operational and marketing strategies to those
of regional airlines, taking into considerations their fleet/route refurbishment/expansion plans. The
convergence of Southeast Asia as one of the fastest growing markets for aviation in the world,

coupled by a huge delivery of aircraft expected in the region over the next few years, ineluding,
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the region’s captive need for quality pilot training — bodes well for the Malaysian flight education

and fraining market.

Market Outlook and Prospects for India

Given the current scenarios enveloping the air transport sector, the outlook for the flight education
and training are highly promising. Demand for pilots and instruetors are expected to rise in tandem
with the needs from air transport sector and the challenge for flight education and training
providers lies with the ability to ensure a quick, steady delivery of qualified pilots to meet such
demands. In the interim, India is likely to continue to its reliance on expensive foreign pilots to

meet its current shortfall of pilots.

Meanwhile, thc Indian govermincnt has taken its own steps to deal with pilot shortages by
introducing a rule requiring commercial pilots to give at Jeast six months’ notice. The Ministry of
Civil Aviation made the move in Septcmber 2005 and warned that pilots failing to comply could
lose their licences. The government has also moved to incrcase the pool of pilots available by
twice incrcasing the retircment ape, first to 61 from 60 and then to 65, although pilots apged
between 60 and 65 must fly with a co-pilot under 60. In addition, the government has tried to
increase pilot numbers by reducing the total flying time required for the issue of a commercial

pilot’s licence to 200 hours from 250 hours.

India is also making a major push for foreipn investment in some key argas within the aviation
sector in particular aviation training, aircraft maintenance, cargo services and ground handling. A
key instance 1s the lifiing of the cap and allowing 100 percent foreign ownership of MRO
busincsses, flying schools and technical training institutions. To this cnd, APFTSB havec agreed to
set up a flight training academy in collaboration with GHIAL at thc Rajiv Gandhi International
Airport, Shamshabad in Hyderabad, India where it will marked APFTSB’s first foray abroad as

well as their attempt to capitalise on India’s growing demands for quality pilots.
p p g B q Yp
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Protégé Associates has prepared this IMR in an independent and objective manner and has taken
adequate care to ensure the accuracy and completeness of the report. We believe that this report
presents a true and fair view of the industry within the boundaries and limitations of secondary
statistics, primary research and continued industry movements. Our research has been conducted
to present a view of the overall industry and may not necessarily reflect the performance of
individual companies in this industry. We are not responsible for the deeisions and / or actions of
the readers of this report. This report should also not be considered as a recommendation to buy or

not to buy the shares of any company or companies.

Yours sincerely,

wd

TAN CHIN HOW
Director

Protégé Associates Sdn. Bhd

Note: Unless otherwise defined, the abbreviations used in this Executive Summary reflect those as

defined in the Prospectus.
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7. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND
KEY MANAGEMENT (Cont’d)

7.1.2 Profile of Promoters and substantial shareholders

The profiles of our Promoters and substantial shareholders of our Company, who are
also our directors and key management, are set out in Sections 7.2.2 and 7.4.2 of this
Prospectus.

The profiles of our Promoters who are not our director and key management are as
follows:-

FHSB

FHSB was incorporated in Malaysia on 28 September 1987 under the Act as a private
limited liability company under the name of Forad Holdings Sdn Bhd. The present
authorised share capital of FHSB is RM5,000,000, comprising 5,000,000 ordinary
shares of RM1.00 each. The issued and paid-up share capital of FHSB is
RM3,000,000, comprising 3,000,000 ordinary shares of RM1.00 each.

The principal activity of FHSB is investment holdings.
The Directors of FHSB as at the LPD are Dato’ Faruk and Arif Bin Faruk.

The substantial shareholders of FHSB and their respective shareholdings therein as at
the LPD are as follows:

< Direct > < indirect—— >
No. of shares %  No. of shares %
Dato’ Faruk - - 3,000,000 100.00
Arif Bin Faruk 1,000,000 33.33 2,000,000° 66.66
Aida Binti Faruk 1,000,000 33.33 2,000,000 66.66
Aisyah Binfi Faruk 1,000,000 33.33 2,000,000 66.66
Notes:
1} Deemed interest by virtue of his children, Arif Bin Faruk's, Aida Binti Faruk's and Aisyah Binti
Faruk’s direct shareholdings in FHSE .
2) Deemed interest by virtue of his siblings, Aida Binti Faruk's and Afsyah Binti FaruK's direct
shareholdings in FHSB.
3) Deemed interest by virtue of her sibiings, Arif Bin Faruk's and Aisyah Binfi Faruk's direct
shareholdings in FHSB.
4) Deemed interest by virtue of her siblings, Arif Bin Faruk’s and Aida Binti Faruk's direct

shareholdings in FHSB.

Aida Binti Faruk, aged 32, graduated from King's College London with a BSc Degree
in Management and holds a MSc Masters in Information System from Westminster
University, London.

Whilst in the United Kingdom, she was a Practice Manager in the National Health
Service for two (2) years and worked for the Medical Protection Society handling their
database systems. Upon her return to Malaysia in 2006, she joined Patchouli House
Sdn Bhd where she was responsible for overseeing the marketing of their products.
She then joined Hwang-DBS Investment Management Berhad as a Business
Development Manager and was responsible for managing their government-linked
companies’ accounts. In January 2008, she joined our Group as the Corporate
Communications Manager primarily responsible for developing and managing all
internal and external communications for our Group before she resigned in March
2010,
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Aisyah Binti Faruk, aged 24, graduated from Queen Mary, University of London in
2008. She is currently pursuing her PhD in Zoology with the university. Her study
involves the forestry reserve in Malaysia and the palm oil industry.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND KEY
MANAGEMENT {Cont'd)
7.2  DIRECTORS

7.2.1  QOur Board comprises the following members:-

Name Age Nationality Date of Appointment  Designation

Dato’ Faruk 63 Malaysian 2262010 Executive Chairman

Mejar (Rtd) Dato’ Mohd g3 Malaysian 6.12.2010 Executive Director

Kalaithe @ Mohd Khalid

Bin Ali

Arf Bin Faruk 35 Malaysian 22.6.2010 Non-independent Non-
Executive Director

Nik Din Bin Nik Sulaiman 63 Malaysian 6.12.2010 Independent Non-
Executive Director

Dato’ Haji Suhaimi Bin 60 Malaysian 6.12.2010 Independent Non-

Abdul Ghani Executive Director

Tan Nyap Keong @ 61 Malaysian 6.12.2010 Independent Non-

Tony Tan Executive Director

7.2.2 Profiles

The profiles of the Directors of our Group are as follows:-

Dato’ Faruk, aged 63, is our Executive Chairman. He was appointed to our Board on 22
June 2010. He is also a founder of cur Group.

Dato’ Faruk has been involved in the airtine education business for more than four (4} years,
since the commencement of APFTSB in February 2006. He is instrumental in charting the
growth strategies and setting the strategic direction of our Group, and has been playing a
pivotal role in developing the domestic flight education and training market. Dato’ Faruk was
awarded the Asia Pacific Entrepreneurship Award (APEA) For Most Promising Entrepreneur
in recognition of his outstanding accomplishment in the past and present and his vision to
drive our Group as a leading business in the near future. Under the leadership of Dato’
Faruk, within a short span of time, our Group has grown from strengths to strengths since
commencement of operations in February 2006, making our Group the leading flight
education and training service provider in Malaysia currently, In January 2610 and May
2010, APFTSB was awarded the Global Award (Diamond Winner) in recognition of our
excellent achievements and the Productivity Award 2009 (Open Category) by the Malaysia
Productivity Corporation in recognition of our excellence in the quantitative and qualitative
enhancement within the organisation respectively. In addition, through Dato’ Faruk’s
management of our Group and his great emphasis on quality and standards of services
provided at all times, our Group has successfully procured the recognition from DGCA,
which has opened up the opportunity for our Group to tap into the vast Indonesia market.
Dato’' Faruk is also able to leverage on his vast network of business contacts which has
played a significant role in advancing the profile of APFT as well as our Group's local and
overseas ventures. Dato’ Faruk envisions to bring our Group to scale a greater height with

the ultimate aim of growing our Group to become one of the leading regional integrated
aviation service providers.

Dato’ Faruk graduated in Business Studies from North East Essex College and completed a
postgraduate Diploma in Management Studies from Brighton Polytechnic/University of
Sussex, United Kingdom in 1971. He has over 30 years of experience in the financial
sector, mainly in banking and stock broking. His involvement in the banking industry started
when he joined Standard Chartered Bank in 1971 before leaving for United Asian Bank
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(now part of CIMB Bank Berhad) in 1980. In 1981, he assumed the position of Assistant
General Manager, Kwong Yik Bank Berhad {now part of RHB Bank Berhad) before being
appointed Executive Director of Inter-Pacific Securities in 1989. His experience in the
banking and stock broking industries has turned him into the accomplished businessman
with sound business acumen.

In 1994, he was appointed as the Executive Chairman of United Merchant Finance Berhad
{now part of CIMB Bank Berhad) where he served until October 2001, At present, he is the
Non-Executive Chairman of Furgan Business Organisation Berhad, and Director and
Member of the Audit Committee of Premium Nutrients Berhad, both of which are listed on
the Main Market of Bursa Securities. He also sits on the boards of directors of private limited
companies.

Mejar (Rtd) Pato’ Mohd Kalaithe @ Mohd Khalid Bin Ali, aged 62, is our Executive
Director and Principal in our APFTA, He was appointed to our Board on 6 December 2010.
He is responsible for managing APFTSB's flight training academy's overall day-to-day
operational and administrative functions. He obtained his Flying Instructor qualifications
from RAF Shawbury United Kingdom in 1878 and has attended various courses on aviation
training.

He has more than 40 years of experience in the aviation industry, both in corporate and
commerciai flying as well as training of cadets. He had his early education at the Royal
Military College and in 1970 began his career with the RMAF. After reaching the post of a
Squadron Commander, he left to join the private sector as a professional pilot. He was a
founding staff member who was involved in setting up our APFTA in late 2005.

With his vast experience in the training of cadets and experience gained during his stint with
the RMAF, he fulfils the stringent criteria and requirements to be the Principal of our APFTA.
Through his leadership of our academy, he has instilled a high level of discipline in our
cadets as well as mould them with the correct mindset especially on the high responsibilities
of a professional pilot which will put them in good stead in their future careers. This has
helped position our APFTA in the market as an academy reputable for high leve! of
discipline with drop-out rate of our cadets almost non-existent.

Arif bin Faruk, aged 35, is our Non-Independent Non-Executive Director. He was appointed
to our Board on 22 June 2010. He is also a founder of our Group.

After obtaining his Bachelor’s of Engineering Degree {Aeronautical & Aerospace) from
University of London, Queen Mary and Westfield College, United Kingdom, he held the
position of Design Engineer with Excelnet Sdn Bhd, a subsidiary company of CTRM working
on the Nimrod MRA4 aircraft for BAe Systems. He also held various management and
consultancy positions in local SME companies before embarking on his flight training in
England, at Cabair College of Air Training (CCAT), where he obtained his professional
pilot's licence.

After serving for MAS flying for the Rural Air Services in Sabah and Sarawak, he is

presently attached to Jet Premier One Sdn Bhd as a pilot for the Government of Malaysia's
Airbus Corporate Jet.

His experience in the aviation industry coupled with his professional flight experience has
spurred the growth of our Group. He has been contributing his views and thoughts at the
Board level including the setting up and management of flight training school. He is familiar
with the latest developments, issues and market requirements in the airline/aviation
industry. By sharing his knowledge, he assists APFTSB to ensure that its flight training and
education courses are commercially-driven and catered o the industry requirements. In
addition, he is instrumental in growing our Group towards achieving our aim to become one
of the leading regional integrated aviation service providers.
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Nik Din Bin Nik Sulaiman, aged 63, is our Independent Non-Executive Director. He was
appointed to our Board on 6 December 2010.

He is a member of Malaysian Institute of Accountants and a Fellow Member of the
Association of Chartered Certified Accountants of the United Kingdem. He has more than
30 years of experience in accounting, auditing and finance. He served in Sime Darby Group
from 1992 to 2004, where he held positions as Group Chief Internal Audit Manager and
Finance Director. Prior to this, he worked for Promet Berhad from 1982 to 1992 as the
Financial Controlier and later as the Finance Director.

He is an Independent Non-Executive Director of MTD Capital Berhad and MTD ACPI
Engineering Berhad, both of which are listed on the Main Market of Bursa Securities, and
Anglo-Eastern Plantations Plc, which is listed on the London Stock Exchange. He also sits
on the boards of directors of several private limited companies. He was also a Director of
several other private and public listed companies in Malaysia.

Dato’ Haji Suhaimi Bin Abdul Ghani, aged 60, is our Independent Non-Executive Director.
He was appoinied to our Board on 6 December 2010.

He is a Licensed Aircraft Maintenance Engineer by profession, graduated from Sydney
Technical College, Australia (Aircraft Engineering). He also holds an Advanced Diploma in
Transport from the United Kingdom. In addition, he is a Corpeorate Member of Chartered
Institute of Transpor, the United Kingdom (now known as Chartered Institute of Logistic and
Transport).

He has almost 40 years of experience as an aircraft engineer having been in the aviation
industry since 1970. His involvement in the aviation industry started when he joined Qantas
Airways in 1970 as a Trainee Engineer — aircraft maintenance. In 1974, he joined MAS as
an Aircraft Maintenance Engineer and was subsequently appointed as Engineer-in-Charge.
He left MAS in 1980 to join the Department of Civil Aviation where he held various positions
ranging from Airworthiness Inspector, Senior Assistant Director of Airworthiness, Deputy
Director, Senior Deputy Director and subsequently as Director of Airworthiness, a position
he held from 2006 until 2010. His vast experience in the aviation industry will augur well for
and assist in achieving our Group’s aim of becoming one of the leading regional integrated
aviation service providers.

He has also served as a member of UiTM Mechanical Engineering Faculty Academic
Advisory Panel and a member of the board of directors of UnikKL MIAT. Currently, he sits on
the board of directors of several private limited companies involved in the aviation industry.

Tan Nyap Keong @ Tony Tan, aged 61, is our Independent Non-Executive Director. He
was appointed to our Board on 6 December 2010.

He graduated with a Bachelor of Arts Degree, majoring in Political Science and
Administration from University of Tasmania, Australia in 1975.

He then read Law at Lincoln’s Inn and was called to the English Bar in July 1979 and the
Malaysian Bar in 1980. He practised as an advocate and solicitor with Messrs Syed Alwi Ng
& Teoh until 1985 and is currently a partner of a legal firm, Messrs N.K. Tan & Rahim. He
has more than 30 years of experience in commercial law and is well-versed in

conveyancing, litigation and general law. He is now an advocate and solicitor of the High
Court of Malaya.

He was appointed as a Non-Executive Director of Antah Holdings Berhad on 14 July 1999
and subsequently appointed as its Executive Director on 16 June 2000. He resigned from
the board of directors of Antah Holdings Berhad on 30 August 2001. He was also an
Independent Non-Executive Director of Ho Wah Genting Berhad from 4 July 2001 unti! 12
December 2007. He served as the Chairman of the Audit, Nomination and Remuneration
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Committee of Ho Wah Genting Berhad until his resignation from the board of directors of Ho
Wah Genting Berhad on 12 December 2007. Apart from that, he was also an Independent
Non-Executive Director and Chairman of CVM Minerals Limited (a public company listed on
the Hong Kong Stock Exchange on 22 December 2008} from 9 November 2007 until 1
September 2010. He also served as the Chairman of the Nomination and Remuneration
Committee and member of the Audit Committee of CVM Minerals Limited until his
resignation from the board of directors of C¥M Minerals Limited on 1 September 2010. He is
now the Deputy Chairman and an Independent Non-Executive Director of Ho Wah Genting
Berhad as well as member of its Audit Committee and Chairman of its Nomination and
Remuneration Committee.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

122



gcL

HMNVYIE 1437 ATTYNOILNILNI N338 SYH 39¥d SIHL 40 1534 3HL

1 44V Ui sBuiployaseys 1oap S,3Nie- JUIg YEASIY pue §3nseH julg eply sbulqis pug s, ynied 0jeq Jeyle] sty pue gsHL Ui Sisalalul Sty Jo enliA AG jselsiul Palues( (z
"GSHS pUE 1 Jdy uf SBuipjoysseys Joaup Synied Nuig yeAsly Pue S;inied Juig eply 'Symed uig Juy ‘usipiiyo sty Jo entia Aq Jsausiul palused (1
JSSION
- - - - - - - - uelsAB|E ue) Auo| @ Buoay dedn ue]
ueyo
- - - - - - - - uelsAeie INpay ulg lwieyns ifeq .oleq
- - - - - - - - uesherey Uewie|ng XN uig ulg ¥IN
00°69 ,000°050°Z01 oo'ol 000'004'S1 0s'L8 ,000°6Z1'8LL 05zl 000's48'91 ueisAele Anied uig Juy

Iy uig piieyy pyow
- - - - - - - - ueishelely  © supeley puol ,01eQ (piy) Jeloy

00°08 ,000'005'8L 00'se 000'0S2'6E 0529 L000°G.LE'P8 05'LC 000'529'05 ueisAelepn ynieq oeq
o, S2JBYS JO 'ON % saleys Jo 'ON % SABYS JO ON % sateyg Jo'oN  Ajjeucnen 1039800
B e e L T [ 11| >< SLET gt >< 199.|pu| > < SLESIN] >

Odl 24} Jayy Odl 24} 2.0j3d

-1SMO||0} SE 3J8 Odl U}
Jajje pue (04 2y} 1e se sbuipjoysleys si0j08Ji(] JO Je}siBay oy} uo paseq) Odl 2U} 210424 $J0jdau1 Jno Jo sBuipjoyaleys 1994IpUl pue 1021p ay |

sbuipjoyateys siopang ¢4

(PAuog) INIWIDYNYIN AT ANV SHUOLITUIT 'SUICTOHIUVHS TVILNYLSENS ‘SHILOWOUd NO NOILYIWHOINI L

I L-£28988 "ON Auedwog |




|| Company No. 886873-T |

7. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND
KEY MANAGEMENT (Cont’d)

7.24

five {5) years

Principal business activities and directorships in other corporations for the past

Save as disclosed below, none of our Directors have any principal business activities
and directorships in any other corporations for the past five (5) years up to the LPD:-

Company name

Principal activity

Position held

Date resigned

Dato’ Faruk

Premium Nutrients Berhad

Investment holding

Independent
Non-Executive
Director and
Member of the
Audit
Committee

Subsidiaries of Premium Nulrients
Berhad:-

Premium Vegetable Oils Sdn Bhd

Manufacture and sale of
specialty fats based on
palm kernel oil, palm oil,
coconut oil, rapeseed oil,
soya bean oil etc.,
including those refined

and fractlionated

Non-Executive
Director

Premium Fals Sdn Bhd

Manufacturing
downstrearn products

from palm oil

Non-Executive
Director

Malim Sawit Sdn Bhd Processing of oil palm fruits, Non-Executive -
refining of palm oil and sale Director
of refined products along with
its by products
Furqgan Business Crganisation Investment holding Executive -
Berhad Chairman*
Subsidiaries of Furqan Business
Crganisation Berhad:-
Eastern Biscuit Faclory Sdn Bhd Property development, Director* -
investrnent in propenrties and
hotel operations
FBO Land Property development Director® -
(Setapak) Sdn Bhd
Discover Orient Holidays Sdn Bhd | Tour operator and travel Director® -
agent
FBO Properties Sdn Bhd Dormant Director® -
FBO Technologies Sdn Bhd Dormant Direclor® -
Perfect Diamond Capilal Sdn Bhd | Investment holding Director® -
FBO Land Property Investment Director® -
(Serendah) Sdn Bhd
Kazamas Corporation Sdn Bhd Property development Director* -
EBF Land Sdn Bhd Investment holding Director® -
Arch Peak Sdn Bhd Dormant Director® -
Crystal Oblique Sdn Bhd Dormant Director® -
Explicit Vaniage Sdn Bhd Dormant Director® -
Rimaflex Sdn Bhd Money lending Director® -
Exquisite Properties Sdn Bhd Dormant Director? -
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Company name

Principal activily

Position held

Date resigned

Rimaflex Nominees (Tempalan) Investment holding Director? -
Sdn Bhd
iras Prima Sdn Bhd™ Property investment Director 31.12.2007
Likas Square Properties Sdn Bhd® | Dormant Director 31.12.2007
Broadland Consiruction Sdn Bhd* | Contractor Director 31.12.2007
Austral Amalgamated Capital Sdn | Investment holding Director 31.12.2007
Bhd*
Insight Gain Sdn Bhd* Dormant Direclor 31.12.2007
Likas View Sdn Bhd* Property investment Director 31.12.2007
FBO Land (Pulai} Sdn Bhd* Property development Director 31.12.2007
Syarikat Kemajuan Sasa Sdn Bhd* | Dormant Director 31.12.2007
Great Demand Sdn Bhd" Dormant Director 31.12.2007
FBO Tours & Tour operator and travel Director 29.1.2008
Travel Sdn Bhd* agent
Austral Amal Property investment Director 7.3.2008
Properties Sdn Bhd*
Auslral Amal Property investment Director 7.3.2008
Properties (PJ) Sdn Bhd*
Arif Dinasti Sdn Bhd* Property investment Director 13.6.2008
Austral Leasing Sdn Bhd* Leasing and hire-purchase Director 31,12.2008
financing
FBO Leasing Sdn Bhd* Lease and hire-purchase Director 23.1.2009
Financing
FBO Commercial Sdn Bhd* Hire-purchase financing Director 23.1.2009
FBO Agency Sdn Bhd* Insurance agent Director 23.1.2009
Mandarin Leisure Sdn Bhd* Tour operator and travel Director 30.12.2009
agent
Ratus Bistari Sdn Bhd" Timber trading Director 30.12.2009
Broadland Amalgamated Sdn Bhd™ | Property development Director 30.12.2009
Golden Forum Sdn Bhd* Property investment Director 30.12.2009
Duta Kota Sdn Bhd* Property investment Director 30.12.2009
FHSB Investment holding Director/ -
Substantial
sharehoclder
Agency Eighty 8 Sdn Bhd Dormant Director/ -
Subslantial
shareholder
APFT Properties Dormant Director/ -
(2009) Sdn Bhd Substantial
shareholder
Jet Flight Support Sdn Bhd Dormant Director/ -
Substantial
shareholder
Fresh Online Sdn Bhd Manufacturing and Directorf -
distribution of frozen foods Substantial
shareholder
Subsidiaries of Fresh Online Sdn Bhd:-
Daska Resources Sdn Bhd Dormant Director/ 9.6.2008
Substantial

shareholder
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shareholder

KEY MANAGEMENT (Cont’d)

Company name Principal activity Position held Date resigned

Arif Bin Faruk

FHSB Investment holding Director/ -
Substantial
shareholder

Nanib Resources Sdn 8hd Dormant Director/ -
Substantial
shareholder

Agency Eighty 8 Sdn Bhd Dormant Director/ -
Substantial
shareholder

APFT Properties (2009) Sdn Bhd Dormant Director/ -
Substantial
shareholder

Jet Flight Support Sdn Bhd Dormant Director/ -
Substantial

Nik Din Bin Nik Sulaiman

MTD Capital Berhad Investment holding Independent -
Non-Executive
Director
MTD ACPI Engineering Berhad Investment holding independent -
Non-Executive
Director
Anglo-Eastem Plantations Plc Cultivation of oil palm and Independent -
rubber in Indonesia and Non-Executive
Malaysia Director

TH Technologies

Civil and building construction

Non-Executive

Sdn Bhd Director
Borcos Sdn Bhd [nvestment holding Non-Executive -
Director
Integrated VWarehouse Sdn Bhd Warehousing Non-Executive -
Director
Integrated Logistic Solution Sdn Bhd | Logistics business Non-Executive -
Director
M.I. Logistics Sdn Bhd Logistics business Non-Executive -
Director
MTD Infraperdana Investment holding and Independent 15.6.2009
Berhad engaged as a toll road Non-Executive
concessionaire Director
Metacorp Berhad Property development Independent 1.6.2009
Non-Executive
Director
Ultimate Building Machine (Malaysia) | Automated building system Independent 21.7.2009
Sdn Bhd Non-Executive
Director
Syarikat Borcos Shipping Sdn Bhd Marine transportation and Independent 29.12.2009
Suppori services Non-Executive
Director
Dato' Haji Suhaimi Bin Abdul Ghani
UnikL MIAT Technical training in aviation Director -

up to diploma and degree
level
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Company name

Principal activity

Position held

DPate resigned

APR-Aviation Training Centre Sdn

Technical training in aviation

Non-Executive

shareholder

Bhd for technicians and licenced Chairman
aircraft maintenance
engineers

Flight Solutions Sdn Bhd Aviation related management Director -
services

Airbone Remote Sensing Sdn Bhd Geospatial data acquisition Director -
and processing

Tan Nyap Keong @ Tony Tan

Ho Wah Genting Berhad Investment Holding and Deputy -
provision of management Chairman/
services independent

Non-Executive
Director
Timegold Solutions Sdn Bhd Property Holding Director/ -
Substantial

James Wes Sdn Bhd Property Holding Director -
Sovereign Estate Sdn Bhd Property investment Director/ -
Substantial
shareholder
Master Theme Sdn Bhd Property Investment Directorf -
Substantial
shareholder
Timelife Point $dn Bhd Property Holding Director 20.1.2009
Edgewise Portfolio Sdn Bhd Dormant Director 3.1.2007
Reliable Action Sdn Bhd Property Holding Director 21.12.2007
Goldways Sdn Bhd Property Holding Director 26.12.2007
Jubilee Edition Sdn Bhd Property Holding Director 26.12.2007
CVM Mineral Lid Mining of dolornite and Independent 1.9.2010
manufacture of magnesium Non-Executive
ingots Chairman

Noles:-

Organisation Berhad.

information was based on the point of disposal of the subsidiary companies by Furgan Business

Dato’ Faruk has been redesignated from the Execulive Chairman to Non-Execulive Chairman of Furgan

Business Organisation Berhad and from Executive Direclor position to Non-Executive Director position in

the subsidiary companies of Furqan Business Qrganisalion Berhad on 2 February 20711.
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7.2.5 Involvement of our Executive Directors in other businesses/corporations

7.2.6

7.2.7

Saved as disclosed in Section 7.2.4 of this Prospectus, our Executive Directars are not
involved in any other businessesfcorporations. The involvement of Dato’ Faruk in the
other businessesfcorporations is not expected to affect the operations of our Group as
he is principally involved in the day-to-day operations of our Group. His involvement in
the aforesaid companies is minimal and he does not hold any executive positions which
involve day-to-day operations in these companies, hence this would not be expected to
affect his performance in our Group.

Management succession plan

As part of our Group's succession plan, we have appointed Mejar (Rtd) Dato’ Mohd
Kalaithe @ Mohd Khalid Bin Ali as our Executive Director. Mejar (Rtd) Dato’ Mohd
Kalaithe @ Mohd Khalid Bin Ali was a founding staff member who was involved in the
setting up of our APFTA and is currently the Principal of our APFTA. it is also our
intention to eventually redesignate Arif Bin Faruk as an Executive Director at the
appropriate time after the Listing. Arif Bin Faruk is currently our Non-independent Non-
Executive Director who has been contributing his views and thoughts at the Board level
including the setting up and management of flight training school. He is familiar with the
latest developments, issues and market requirements in the airline/aviation industry. Our
Group also has the support of a group of experienced senior management who are able
to support the current Executive Chairman and Executive Director in the day-to-day
operations of our Group.

Directors remuneration and benefits
The aggregate remuneration and benefits paid and proposed to be paid to our Directors

for services rendered to our Group in all capacities for the FYE 31 December 2010 and
2011 are as follows:-

Remuneration Band {RM)
FYE 31 December 2010 Proposed for FYE 31
December 2011

Dato’ Faruk - 450,000 — 500,000
Mejar (Rtd) Dato’ Mohd Kalaithe @ Below 50,000* 200,000 — 250,000
Mohd Khalid Bin Ali

Arif Bin Faruk - Below 50,000
Nik Din Bin Nik Sulaiman - Below 50,000
Dato’ Haji Suhaimi Bin Abdul Ghani - Below 50,000
Tan Nyap Keong @ Tony Tan - Below 50,000

Nole:-

*

Mejar (Rid) Dato’ Mohd Kalaithe @ Mohd Khalid Bin Ali was appointed lo our Board on 6.12.2010.

Save as disclosed above, no other amounts or benefits has been paid or intended to be
paid to_ our Promoters, substantial shareholders or Directors within the two (2) years
preceding the date of this Prospectus, except for dividends paid to our shareholders.

The remuneration which includes our Directors' salaries, bonuses, fees and allowances
as well as other benefits of our Directors, must be considered and recommended by the
Remuneration Committee and subsequently, be approved by our Board. Our Directors'’
fees must be further approved by our shareholders at a general meeting.
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7.2.8 Service Agreement
As at the LPD, none of our Directors has any existing or proposed service agreements
with our Group.
7.3 BOARD PRACTICES
7.3.1 Directorship
As at the LPD, the details of the date of expiration of the current term of office for each of
the Directors and the period for which the Directors have served in that office are as
follows:-
Date of expiration
Date of of the current term
Name appointment | Designation of office No. of years in office
Dato' Faruk 22.6.2010 Executive N/A Less than one (1) year
Chairman
Mejar {Rtd) Dato’ Mohd 6.12.2010 Executive Director N/A Less than one (1) year
Kalaithe @ Mohd Khalid
Bin Ali
Anif Bin Faruk 22.6.2010 Non-Independent N/A Less than one {1) year
Non-Executive
Director
Nik Din Bin Nik Sulaiman 6.12.2010 Independent Non- N/A Less than one (1) year
Executive Director
Dato’ Haji Suhaimi Bin 6.12.2010 independent Non- N/A Less than one (1) year
Abdul Ghani Executive Director
Tan Nyap Keong @ Tony| 6.12.2010 Independent Non- N/A Less than one (1) year
Tan Executive Director

7.3.2

At the first AGM of the Company, all the Directors shall retire from office and at the AGM
in every subsequent year, one third {1/3) of the Directors for the time being, or, if their
number is not three {3) or a muitiple of three (3), then the number nearest to one third
(1/3) shall retire from office and be eligible for re-election. A retiring Director shall retain
office until the close of the meeting at which he retires. Notwithstanding any provision to
the contrary contained in the Memorandum and Articles of Associations, an election of
the Directors of the Company shall take place every year and all the Directors (including
the Executive Chairman) shall retire from office once at least in every three (3} years. A
retiring Director shall be eligible for re-election.

Audit Committee

Our Audit Committee was established on 15 December 2010 and its members are
appointed by our Board. Our Audit Committee comprises the following members:-

Name Designation Directorship

Nik Din Bin Nik Sulaiman Chairman Independent Non-Executive Birector
Dato’ Haji Suhaimi Bin Abdul Member Independent Non-Executive Birector
Ghani

Tan Nyap Keong @ Tony Tan Member Independent Non-Executive Director
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7.3.3

7.3.4

The main functions of the Audit Committee include inter-alia, the review of audit plans
and audit reports with our external auditors, review of the auditors’ evaluation of internal
accounting controls and management information systems, review of the scope,
functions, competency and resources of the internal audit procedures, review of the
financial statements, nomination and resignation of the external and internal auditors and
review of related party transactions.

Remuneration Committee
Our Remuneration Committee was established on 15 December 2010 and its members

are appointed by our Board. Our Remuneration Committee comprises the following
members:-

Name Designation Directorship

Dato' Haji Suhaimi Bin Abdul Chairman Independent Non-Executive Director
Ghani

Nik Din Bin Nik Sulaiman Member Independent Non-Executive Director
Dato’ Faruk Member Execulive Chairman

The main functions of the Remuneration Committee include inter-alia, the
recommendation to our Board the remuneration and terms of employment of the
Directors, assisting our Board in assessing the responsibility and commitment
undertaken by our Board members and assisting our Board in ensuring the remuneration
of the Directors are reflective of the responsibility and commitment of the Directors
concerned.

Nomination Committee

Our Nomination Committee was established on 15 December 2010 and its members are
appointed by our Board. Our Nomination Committee comprises the following members:-

Name Designation Directorship

Tan Nyap Keong @ Tony Tan Chairman independent Non-Executive Director

Dato' Haji Suhaimi Bin Abdul Member Independent Non-Executive Director

Ghani

Anf Bin Faruk Member Non-Independent Non-Executive
Director

The main functions of the Nomination Committee include inter-alia, the review of all
nominations for the appointment or re-appointment of members of the Board and to
determine the selection criteria therefore, review of the structure, size, composition and
performance of our Board, and to ensure that all our Directors undergo appropriate
introduction and training programmes.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7. INFORMATION ON PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND
KEY MANAGEMENT (Cont’d)

7.4.2 Profiles
The profiles of the key management of our Group are as follows:-
Dato’ Faruk
Please refer to Section 7.2.2 of this Prospectus for his profile.
Mejar (Rtd) Dato’ Mohd Kalaithe @ Mohd Khalid Bin Ali
Please refer to Section 7.2.2 of this Prospectus for his profile.

Captain Syed Abhdullah Bin Syed Ariffin, aged 52, is our Chief Instructor and is
primarily responsible for maintaining the standard of instruction and flight procedures. As
the Chief Instructor, he ensures the instructors meet the required standards when
conducting their duties.

He began his flying career with the RMAF in 1977. He left the RMAF after 17 years of
service and during this period of service he has served in the various capacities which
include the posts of Flying and Chief Ground Instructor in Pulatibang RMAF Alor Setar,
Chief Instructor in RMAF Butterworth and as Staff Officer for the RMAF Directorate of
Training in the Ministry of Defence, Kuala Lumpur.

After leaving RMAF, he joined Perak Aero Club and HMA, before joining APFTSB in
August 2007 as Flying Instructor. He was promoted to Chief Instructor in June 2008.
With almost 33 years of experience in the aviation industry, Capt. Syed Abdullah has
fiown various types of aircraft which include Bulldog B100, Tebuan CL41-G, Northrop
F5E/BIF, Cessna 402B, Cessna 172, Eagle 150B, Tobago TB 10, Diamond 40 and
Diamond 42. He is also an approved DCA Malaysia Authorised Examiner and a DCA
Malaysia Authorised Flight instructor Examiner.

Captain Mokhyiddin Bin Abu Bakar, aged 57, is our Chief Flying Instructor.

He commenced his flying career with the RMAF in 1973 and served the RMAF for over
22 years. In 1980, Capt. Mokhyiddin attended a Flying Instructor Course in RAAF East
Sales Victoria, Australia. During his service, he has served the RMAF in various
capacities including Flying Instructor in RMAF Alor Setar and Kuantan.

In 1992, he was promoted to Lieutenant Colonel and in 1993, he was appointed as the
Air Force Directing Staff in the Armed Forces Staff College Haigate MINDEF. He retired
from the RMAF as Lieutenant Colonel and upon his retirement, he joined MAS. In 2006,
he joined APFTSB as the Chief Fiying Instructor, a position which he still holds to date.
He is an approved DCA Authorised Examiner.

Having more than 37 years of experience in the aviation industry, he has flown various
aircraft including Bulldog B100, Canadair CL41G, Northrop FSE/B, Macchi 326, Cessna

402B, Fokker 50, Twin Otter DHC-6, Piper Seneca PA34, Piper Warrior, Diamond 40
and Diamond 42.

Captain Ramamoorthy Vijay Kumar, aged 65, is our Pilot Training Manager, and is
primarily responsible for coordinating the flight training and monitoring the development
of cadets. Among his responsibilities are to ensure that cadets finish their course within
the stipulated timeframe.

He has over 45 years of experience in the aviation industry. He graduated from the
National Defence Academy, India in May 1965 and served as a pilot in the Indian Air
Force till 2001. During his service with the Indian Air Force, he has served as Flying
Instructor at the Elementary Flying Schootl, the Paratrooper Training School and the
Flying Instructors’ School. He was also the Senior Insiructor at Defence Services Staff
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College in India. After leaving the Indian Air Force, he joined the MFA as the Operations
Coordinator, where he was responsible for coordinating the flying and ground schoo!
training. He was also a ground and simulator instructor.

He joined APFTSB as a Ground Instructor in 2006, and was promoted to the position of
the Chief Ground Instructor in October 2007. He was later appointed as Pilot Training
Manager at APFTSB in 2010.

Captain Mohd Shahrin Bin Abu Hassan, aged 42, is our Quality Management System
Manager. He is an 1SO 9001 QMS Lead Auditor trained by SIRIM Training Services. He
joined APFTSB in 2006 as a Ground Instructor and later as a Flight Simulator Instructor.

He was a commercial pilot. He started his career in 1990 with MAS as a Cadet Pilat,
and was sent for training at the Civil Air Training Academy in New South Wales,
Australia. During his service in MAS, he flew Boeing 737-300, 737-400 and 737-500.

After leaving MAS, he worked in several local and foreign companies involved in aviation
projects and international trade. His past responsibilities included administration works,
business and policy development and as a counlry representative to a foreign trading
company based in Eastern Europe.

Captain Thalji Bin Md. Kadri, aged 51, is our Chief Ground Instructor.

He began his career with the RMAF in 1979 and served the RMAF for over 15 years.
Among the post he held during his service include that of a Flight Commander. During
his resettlement period prior to his retirement, he attended a Flying Course at Australia
Flying Training School, Banks Town, Sydney, Australia. He opted for early retirement
from the RMAF in 1993 and worked in the various private sectors after the retirement.
He joined APFTSB as a Ground Instructor in 2006. He was appointed as Chief Ground
Instructor in 2010 which he still holds to date.

Having more than 25 years of experience in the aviation industry, he has flown various
aircraft including Bulldog B100, Cessna T36B, Boeing 737 (T45), Cessna 152, Cessna
152 Aerobat, Tobago TB 10, Beech Craft Duchess BE76, Hercules C130H, and
Hercules PC130H.

Captain Salleh Bin Amil, aged 51, is our Chief Simulator Instructor and is primarily
respansible for cadet simulater training.

He began his career as a pilot with the RMAF where he also obtained his credentials as
a qualified Flying Instructor. In 1995, he left the RMAF to join MAS. During his stint with
MAS, he served as Captain for Fokker, Twin Otter and Boeing B737-400. He left the
airline to join APFTSB in 2007. He has been in the aviation industry for almost 30 years
since 1981 and is an experienced pilot and simulator trainer.

Dilip Patel, aged 56, is our Chief Engineer and is responsible for the overall operations
of the Engineering Maintenance Department.

He began his career as a licenced engineer in 1976 with Personal Plane Services Ltd,
Wycombe, UK. He has acquired vast experience in the aviation industry having worked
as an aircraft engineer in the UK companies, which amongst others, include Light Aircraft
Services Ltd, Leatherhead, Surrey, C. D, Personal Plane Services Ltd, Wycombe Air Pa,
Cabair Maintenance Ltd and Elstree Aeraodrome, Heartfordshire, UK. He has been in the
Aviation industry for the last 30 years since 1981,

He was appointed as our Chief Engineer in July 2010 and is in-charge of the engineering
maintenance of our Group’s aircraft.
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Briged General (Rtd} Dato’ Haji Jamaluddin Bin Haji Shamsuddin aged 59, is our
Business Development and Marketing Manager primarily responsible for the marketing
of services provided by our Group.

He graduated with a Bachelor of Defence Studies from the Joint Defense and Staff
College Mirpur, Dhaka, Bangladesh. He commenced his career with RMAF in 1970 and
retired in 2007 after 37 years of service. He joined APFTSB in November 2010.

During the years of his service, he has accumulated wide range of experience and
networking whilst serving with the RMAF. He served in various capacities ranging from
Human Resource and Administration Staff Officer, Assistant Commandant and
Commandant in various divisions/ detachments until his last appointment as the
Assistant Chief of Staff Administration of RMAF. During his stint with RMAF, he has
attended various courses relating to defence strategies and other related courses.

Major (Rtd) Ahmad Radzi @ Ismail bin Hashim aged 62, is our General Manager of
APFT Services primarily responsible for the overall operations of APFT Services.

He holds a Diploma in Management Science from the National Institute of Public
Administration, Malaysia. He is a retired RMAF officer. He was commissioned as an
RMAF officer in 1968, trained as pilot in 1972 and a flight instructor in 1978. While
serving in the RMAF, he attended a course at the Maxwell Air University, Alabama, USA,
where he oblained the title Passed Staff College . He served in RMAF for 24 years and
retired with the rank of a Major in 1990, After his retirement from the RMAF, he joined
various flying schools and held several key positions, among others, Chief Instructor of
MFA, Principal of Mofaz Flight Academy, Principal of HMA, Principal of KLIFA and
Director of Flight Training of GGIFA. He joined APFT in September 2010.

Mazli Bin Ishak, aged 32, is our Senior Manager in charge of the Accounts and Credit
Control. He holds a Diploma in Accountancy and a Bachelor of Accountancy (Hons) from
UiTM.

After his graduation from UiTM in 2002, he commenced his career as an Executive with
Permodalan Nasional Berhad. In 2003, he joined Furqan Business Organisation Berhad,
a public listed company as an Accounts Executive. In 2006, he joined Seacera Tiles
Berhad, another public listed company as an Assistant Accounts Manager. He then
joined Ranhill Engineers & Construction Sdn Bhd, an engineering and construction
company, as an Accounts Executive.

He joined APFTSB in April 2008 as an Accounts Manager and was later promoted to
Senior Manager in July 2010.

Mohammad Zuraidi Bin Zainol, aged 38, is our Human Resource and Administration
Manager primarily responsible for human resource and administrative matters.

He graduated from University of Malaya where he obtained his Diploma in Human
Resource Management in 2000. He also holds a Certificate in Human Resource
Management from JT Frank Academy as well as a Certificate in Personnel Management
from the Malaysian Institute of Personnel Management. From April 2002 to March 2003,
he attended the Bullet Proof Manager Program organised by Crestcom International in
Englewood, Colorado, USA.

He has over 18 years of experience in Human Resources, starting his career in 1991
with Island & Peninsular Berhad, a multinational conglomerate, as a Personnel and
Training Assistant. He left to join Pelangi Beach Resort, Langkawi in 1993 and
subsequently Desaru Development Corporation in 1995 as a Group HR Executive. He
then joined Metal Reclamation Industries Berhad as Head of Human Resource and
worked for 11 years. In 2008, he joined Arup Jururunding Sdn Bhd, an engineering
consulting firm as a Human Resource and Administration Manager.
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He joined APFTSB as our Human Resource and Administration Manager in April 2010, a
position which he still holds {o date.

7.4.3 Involvement of our key management in other business/corporations

As at the LPD, save as disclosed in Section 7.2.4 of this Prospeclus, none of our key
management is involved in other businesses or corporations besides our Group,
7.5 DECLARATIONS FROM OUR PROMOTERS, DIRECTORS AND KEY MANAGEMENT

None of our Promoters, Directors and key management is or was inveolved in any of the following

events, whether within or outside Malaysia:-

(i) A petition under any bankruptcy or insolvency law was filed (and not struck out) against
such person or any partnership in which he was a partner, or any corporation of which he
was a director or key management;

(i) Disqualified from acting as a director of any corporation, or from taking part directly or
indirectly in the management of the corporation;

(iiy Charged andfor convicted in criminal proceeding, or is 2 named subject of pending criminal
proceedings;

(iv) Any judgment entered against such person involving a breach of any law or regulatory
requirement that relates to the securities or futures industry; or

{v) The subject of any order, judgment or ruling of any court, government or regulatory
authority or body, permanently or temporarily enjoining him from engaging in any type of
business practice or activity.

7.6 FAMILY RELATIONSHIPS AND ASSOCIATIONS

Save for Dato’ Faruk who is father to Arif Bin Faruk, Aida Binti Faruk and Aisyah Binti Faruk, who

in turn are siblings, there are no family relationships (as defined under Section 122A of the Act)

and associations between or amongst our Directors, Promoters, substantial shareholders and
key management.
7.7 SERVICE AGREEMENTS

As at the LPD, none of our key management and technical personne! has any existing or
proposed service agreements with our Group.
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7.8 MANAGEMENT AND EMPLOYEES

As at the LPD, our total workforce is 126 employees, of which 111 are permanent employees
and 15 are contractual employees. The functional distribution of our total number of employees
at the end of the past three {3) FYE 31 December 2008 to 2010 is as follows:-

<————No. of employees—-— >

<—— — —.FYE 31 December————>
Category of employee 2008 2009 2010
Management 7 10 14
Techrical and supervisory 40 72 81
Clerical and related occupations 35 50 32
Total 82 132 127

The increase in the number of staff in the FYE 31 December 2009 is mainly due to the significant
increase in the number of instructors, engineering staff, crew residence staff and administration
staff. In 2009, cur Group has recruited additional 13 instructors to cater for the increase in the
number of students intake and concomitantly to comply with the ratio of the number of flying
instructors to students who are flying set by the DCA. In addition, our Group has also recruited
19 additional engineering staff for maintenance of the additional aircraft acquired by our Group.

For the FYE 31 December 2010, our Group has employed an average of 15 contractual /
temporary employees.

None of our employees are members of any union nor have there been any major industrial
disputes in the past.

Qur Group recognises the importance of human resource which plays a pivotal role in our
continuous growth and we view sound human resource management as one of our critical
success factors. We continuously and proactively cultivate positive working culture by having
good working relationships with our employees and place great emphasis on creating a
conducive and comfortable working environment for our employees as we helieve that a well-
motivated and well-managed workfarce is essential for efficient operations and the success of
our business as a whale.

In order to enhance operational efficiencies and as part of our continuous training and
development process, we also encourage our employees to attend training to upgrade their skills
and knowledge involved in the business operation.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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8. APPROVALS AND CONDITIONS
8.1 APPROVALS FROM RELEVANT AUTHORITIES
Our Listing Scheme is subject to the following approvals being obtained:-
(a) The approval of the SC, pursuant to Section 212(5) of the CMSA and the equity
requirements for public companies, which was obtained vide its letter dated 21 October
2010;
{b) Bursa Securities vide its letter dated 27 January 2011, for the admission to the Official
List and listing of and quotation for the entire enlarged issued and paid-up share capital
of APFT on the Main Market of Bursa Securities; and
{c) Any other relevant authorities and/or parties, if necessary.
Our Company has voluntarily submitted an application to the SC for a Shariah compliance review
to be carried out by the SAC as part of the process of determining our Shariah status. The SAC
of the SC had, vide its letter dated 12 August 2010, classified cur Company's Shares as Shariah-
compliant.
8.2 CONDITIONS ON APPROVALS
The conditions imposed by the SC vide its letter dated 21 October 2010 and the status of
compliance with these conditions are as follows:-
Conditions imposed by the SC Status of compliance
Bank Islam / APFT should disclose in its listing Met. Please refer to Section 7.2.6 of this
prospectus the Group's succession plan Prospectus.
Bank islam / APFT should fully comply with the Noted
requirements of the Equity Guidelines and
Prospectus  Guidelines  pertaining to the
implementation of the proposal.
8.3 MORATORIUM ON SALE OF SHARES

In accordance with the SC's Equity Guidelines, a moratorium shall be imposed on the entire
shareholdings held by our Promoters comprising 117,750,000 Shares, representing 75.00% of
our enfarged issued and paid-up share capital. Our Promoters are not allowed to sell, transfer or
assign their respective shareholdings in our Group within six (6} months from the date of our
admission to the Official List of the Main Market of Bursa Securities.

Details of our Company's Shares held by our Promoters which will be subject to moratorium are
as follows:-

Direct shareholdings after the IPQ

% of enlarged issued

and paid-up share

Name of sharehoders No. of Shares capital
FHSB 47,100,000 30.00
Dato' Faruk 39,250,000 25.00
Arif Bin Faruk 15,700,000 10.00
Aida Binti Faruk 7,850,000 5.00
Aisyah Binti Faruk 7,850,000 5.00
Total 117,750,000 75.00
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8.

APPROVALS AND CONDITIONS (Cont'd)

The restriction, which is fully acknowledged by the aforesaid shareholders, is specifically
endorsed on the notices of allotment representing the respective shareholdings of the
shareholders which are under moratorium as follows:-

“The shares comprised herein are not capable of being sold, transferred or assigned for a period
determined by the SC (“Moratorium Period"). Accordingly, the shares comprised herein will not
constitute good delivery pursuant to the Rules of Bursa Securities during the Moratorium Period.
No share certificate or certificates will be issued to replace 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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9. OTHER INFORMATION (Cont'd)

9.2 SIMULATORS AND AIRCRAFT

The information on simulators and aireraft utifised by us at our academies in the Sultan Ismail
Petra Airport in Kota Bharu, Kelantan, Sultan Mahmud Airport Kuala Terengganu, Terengganu
and Sultan Abdul Aziz Shah Airport, Subang, Selangor is as follows:-

No. of unit |Description NBV as at 31
December 2010
RM'000
Simulators
1 - Alsim 200MCC 512
1 - Alsim DA42 1,010
1,622
IAircraft
10 - Diamond DA40 single-engine 8,190
18 - Piper PA28 Warricr single-engine 11,836
3 -  Diamond DA42 twin-engine 5,187
1 - Piper Seneca PA34 twin-engine 1,026
1 - Robinson R44 helicopter 1,455
27,694
The table below summarises the aircraft {including leased aircraft) based on our academies as at
the LPD:
Locations Aircraft Total
Cid Terminal Building, Ismail Petra | Ten {10} units of Diamond DA40 29

Airport, Pengkalan Chepa, 16100 Two ( 2) units of Diamond DA42
Kota Bharu, Kelantan Darul Naim 14 units Piper PA28 Warrior

Two (2} units Piper Seneca PA34
One (1) unit Robinson R44

Sultan Mahmud Airport, 21300 Four (4)* units of Piper PA28 Warrior 4
Kuala Terengganu, Terengganu
Darul Iman

Suitan Abdul Aziz Shah Airport, Two (2)* units of Diamond DA42 2
47200 Subang, Selangor Darul
Ehsan

35

Note:

"

The number of aircraft is subject to the number of students undergoing flight training phase al the respeclive
salellite aerodrome at any one time.

Our Board is of the opinion that our Group has sufficient capacity to meet the current and

anticipated level of students’ enrolments and will continue to monitor the capacity requirements
to ensure that our Group's operations run smoaothly.

146




vl

‘@S L4V JO 49p|oyaseys [epueISang e
‘uesSEH YIN NUlg Yelpey

YIN UNEQ PUE 3iE4 OlB JO UOS

e uig Juy

'S20IMDG

Lddv jo Jeployaseys [BUBISANS
RENTISETS

1dd¥ PUB gSLddY jo 1010841 .
RAEERNSE

10 JBUloW pue ynie4 Oled Jo 8snods e

TUBSSEH YIN Hulg HEIpeY YIN Uleq

$80IMES

laquasaq L€ JAL 8U) J0) @n|eA |ENJOY

- +¥8S'11L9'C - 14dv 0} gS14dv AQ yeaoue jo [esodsig SO0IAIRG 1 ddV PUE §514dY
"§80IM3S 1 ddY PUB 9S1ddV 10
I5P(0YAJBYS [EIUBISGNS PUB J0JAIlg . S80|A8G
Anled4 ojeqg | - - 000'C04'tL | Lddv wou gSL4dy A Yeione Jo aseyaing S90ISS 1 4dV PUE @51 ddY
uonaesuel) Jo julod oyy e J0yanq | NY Wy Wy UOIJDOBSURI] JO 2INIEN salle Bunoesuel),
{ J8pjoyaleys |eljue)Sqns pajsatajul | 01L0C 6002 8002

-010Z Jaquasag

1€ A4 paedwos waoel jsow {g) aaiy) ay; jo 19adsal Ul dnolg Jno AQ OjUl palalue usaq SABY ydIYM SUONOESUEY [BLaleW ay) Ino s19s age) Bumolio) ayy,

‘Aueduwlos ay) ul saseys Bunea ay) (e jo (Auedwos ay)
U1 Japjoyaseys 1sabie| ay) s1 uosiad Yons aiaym aJOLW JO 9,G JO) alow Jo 9,0l jo Buipjoysieys e yum Japljoyaleys B sueaw ,Japjoyaleys Jolely, “(oju) palajua
sSem Uonoesuel 8y} 2J0y8q syuow g Buipasaid ay) uiyim Japioyaleys Jofew Jo Jojoaulp e Buipnpour) Japjoyaleys Jofew Jo JOJdaap 4INs Ylim pajoauuod
uoslad Jo Japjoyaleys Jolew ‘oauip e se paulap sl Aled palepl, ¥ AUed pajeal e jo Joaaipul 10 103U 1S2Ja1Ul 9Y) SaA0AUl Yolym ‘salielpisgns
s8]l 10 JaNss| palsl| B AQ OJUl palajua uonoesuel) e s uonoesuel) Aued pajepel, e 'suondwexa uelad o) 199(gns ‘sjuswalinbay Buils ey} o) Juensing

suonoesuel) Aped pajejal JUALINDAI-UCN

Lol

1S3H31INI 4O LOINANOD ANV SNOILIVSNYHL ALHVd Q31v13d

0L

| L-£28988 ON Auedwop |




8rl

‘ssaIdxg L 44y JoJoal] .

‘g8.L4dV j0 Jepjoyaleys [ejueisqng e
‘UBSSEH NIN fulg Yyelpey

AN UneQ pue ¥nie4 0lgq Jo Uog e

Mied uig Juy

*ss2.dx3
lddv jo Jaployaleys [ejueisqng e
‘g95Lddvjooallg .

ynied uig Juy
jO Iayiow pue ynied ojeq jo asnodg e
UBSSEH jIN uig YBIpEY YIN uleq

"580.d¥3 1 4dY pue g514dY 40
Jopjoyaleys [eue)sqns pue lojdal] e

ssaidxg
14dY Ul 4oea 00'LIWY Jo seleys Aleuiplo

nnled oleq | 866'6tl - - 866'6Pl J© 8Sldidvy Ag wonduosqng S8810x3 1ddv PUE 8S51ddY
‘Bunaauifug
Lddv Pue g814dv jo Joysiq e
“ruey uig Uy
10 J8yjow pue ¥nied cjeq o asnodg e
UBSSEH YIN Hulg YBIPEY YIN Uleq
‘Buussuibuy j4dv pue
8S14dY jo 1ap|oyaleys [ejuejsqng e
‘uBSSEH YIN fUlg YeIpRY
AN Uneq pue yrued oled jouog e
Hnled uig juy
‘Buusauibul | 44 pue g9514dv Jo Buusauibug
Japjoyaieys |eljueisqns pue lojallq = 144V Ul Yy2es QO LIWY Jo saleys Aeuipio
mnied oeq | 866'6rL - - 866'6v1 JO ASlddv Aq uonduosgng | Buusaulbug | 4dy pue 9S1ddy
uopoesuel} jo ujod ay} e tojoalig | W Y] WH UOIIDESURI] JO 2INIEN sallEd Bunoesuel]
/ 12p[OYaIBYS [BIUEISONS Pa}salall| | 010z 6002 8002

1squiesaq LE 3Ad oU) 10} aN|EA [ENJOY

(pauoD) 1SIUILNI 40 LOITANOD ANV SNOILOVSNVYL ALYVYd A3 LY 13y ‘0l

[ L-c28988 "oN Aueduiog |




514"

‘Buussulbul 1 44y pue
gS.14dY jO I8pjoysleys jenueisqng e
‘uUesseH HIN juig yelipey
3N Ulleq pue yrued 0jeq JO U0g e
Hnieg ulg juy

‘Buuseuibuz
14dy PUB gS1d4dy 0 10133l e
Hnie4 uig Uy
JO JayjoW pue ynied ,0leq jo asnodg =
uessep jIN uig YeIpey 4N uneg

BuussuIbuz | 4dv
U 4yaea g0 LWy Jo aieys Aeuipio () auo
JO Yjrueq 0leQ Woy gS14dv Ag 8seyaind

‘BuussuiBug | 4dY PUB §S14dY J0
laployaleys [BJULJSANS pUB J0J08llg .

Mnieq 0leq | | - - ynied 0jeq pue gsl4dy

‘§SL4dV Jo Joploysieys [BluelSaNS  »
"uBsseH jIN uig yelpey

3IN Uneq pue ynieq 0leg jo uog  »

e Uig JuY

‘S90IM8G

1ddy PUB GS14dY 0 J0)08ilg =
Hnie4q uig juy

Jo Joylow pue ynieq 0jeq Jo esnodg e

:UBSSEH YIN IUIG UBIPBY MIN Uleq

SIS [ 4dv Ul
yoea Q0" LINY Jo saleys Aeulpio 000'000'2

§IVNNIBG [ 4dY PUE gS1ddy JO
Jap|oyaieys [BNUEISQNS pUB JojoRllg e

Muedq o0eq | - - 000°000°2 40 Mnie4 0leQ 0} gsSi4dy Agq |esodsig Hnieq oleq pue ggl4dv
ucpoesuel) jo yujod syl je 10108110 | WY Wy Wy uojjaeSURL} JO BINEN Salled Dupoesuel]
| 1ap|oyaIeyS [BJUBISANS Pa)SalaU| | 0102 6002 8002

13qwiada( L JAd U} 10} anjeA [EN}DY

(Pauod) 1STHIALN! 40 LOITANOD ANV SNOILOVSNYHL ALYV Gaiv1ay 0l

[ 1-£28988 ‘oN Auedwo] |




051

‘H51ddv 40
Jepjoysleys |BlUelsqns pue Jojoal]
"UBSSEH YN uig YEIpEY
YN UBBQ PUe ¥ue4 0jed Jo Uog e
Hnued uig Juy

“niedq ulg juy
10 18YI10W pue Jrue4 ojeq jo asnodg e
:UBSSEH NN NUIF YEIPEY YIN UNBd

JuBluR) LabaN
‘rueyg ejoy ueyeler ‘ueusy buegny nieg

"28.1d4dv Jo Jepueg Jo g9l 1d ‘gore {(Q)SH Lequiny
laployaleys |BNugisqns pue Jojael] e apy syl Japun pay 10) doys Kesols-g e
e 0lBqg | 000'069 - - 10 nie4 0leq wol g514dy Aq eseyand jued 01eq pue g514dY
'ssaudx3g | 44y pue
9S.1ddV Jo Jopjoyaieys |epueisgng e
'sse1dxXy 144V Jo 100N .
‘uesseH YN huig yelpey
HIN Ueq pue ynied 0jeq Jo uog e
Hnae g uig Juy
‘H514dV 0 10108Ag .
yrued uig Juy
10 Jayjow pue yrueq oleq Jo asnodg e
:uesseH MIN uig Yeipey NN uteq
‘$88.dx3 14dv pue gS14dyv Jo ssaidx3y 14dv
JSP[OYSIBYS [ENUBISYNS PUB J0J8UI] o ur yaea 00'LY Jo eseys Aeuipio (}) suo
dnieq oeq | L - - Jo yrued oleqQ wou 951 4dv Aq sseyand jniey 0leq pue g 1ddv
uojjoesuel} jo jujod auj e Joyosaq | Wy WA TEY] UOJjOESURI] JO 3INJEN saled Bupoesuel}
{ 13p[OY2ieYS |B[JURISQNS Pa)SAIBIU| | 0102 6002 8002

Jsquiadeqt £ AL 9Uj 10} anjea [EMoy

(PAUOD) 1SITYILNI 4O LOININOD ANV SNOILOVSNYHL ALYYd a3.1vi3y ‘01

[[1-c28988 "oN Auedwog ||




LG

'‘gS1ddy
10 SI9p|oyaleysS [enueIsansg «

nie4 uig juy jo sbuyqis

pue UBSSEH MIN UIF YeIpey YN
uneq pue ynied o0jeq o teubineqg .
rue4 UG YeASly PUE Yrued nuig eply

"9S.14dV Jo
Jop|oyauBYsS [BIIUR|SONS PUB JOJDSNG e
e
fUIg YBASIY pUE e Huig EpIY JO
Buyqis pue ‘uesseH YIN AuIg Yelpey
NIN UNBQ PUE YNJE] 0)BQ JOUOS e
Hjnued uig Juy

“(o)UI paJBlUS SEM UOIIDESUES

ay) aloyay syuow (g) x1s Bupadsaid
8yl ulyim) gS1ddy Jo Jodsng e

“nJed (uig yeAsly

Pue ynIeg Nuig eply ‘ynied uig Juy
10 Jayjow pue ynie4 o0jeq Jo 9snodg .
-uessel| MiN Bulg Yelpey YN ulleg

‘g514dV 40 yedolie
ISpIoysIeys [BNURISYNS pue J0)8Ng = Jadid jo syuun (o1) ua) Jo aseyand ayy
Mnlegq 01BQ | L005'¢r8'y - - 10} gS514dV 0} ¥rueq oljeq Wolj 8JUBADY yued 0jeq pue g5 1 4dv
uopoesues) jo Jujod ayy e Jo1oalg | WY Wy Y] uojjoesuel} jo ainjeN sajjied Bupoesues]
/ daployaleys |ehiueisqns pasaiayl | 0LOZ 6002 8002

Jaquaseq Lt JAd 84} 105 anjea [enyoy

(PAU0D) LSIHILNI 40 LIITANOD ANV SNOILOVSNYHL ALY g3.Lv13y ‘0l

[ 1-€/8988 "oN Auedwo)d _w




cGl

'8S14dv
JO sIBp|oyaieys [BRuelsqng e

"Jnued uig juy jo sbuiqys

pue uesseH N Huig Yelpey HIN
ujeq pue ynie4 ,o1eq jo Jaybneq .
e Buig YeAsty pue ynied puig epry

"§S14dV Jo
IBpjoyaleys |BnueIsqns pue Jopang e
“ynie
nuig yeAsty pue ynied nuig eply Jo
Buyqis pue ‘uesse YN Aulg yelpey
YIN Ueq pue Yyrued 0jeq Jo uog e
ey uig Juy

"(0jul palsjus SeM UOJJIDBSUE)]

ay) a10jaq syyuow () x1s Guipssaid
BY} UIYIM) FS1ddY JoJopaag e

“nieq nuig yelsly

pue N4 Njulg BPIY el uig juy
JO Iayjow pue ynied o0jeq jo ssnodg .

gsodind |eydes Buiiiom

:uesseH YN g yelpey yIN uieq | v29€'/80°t1 - - Io} g514dv O} ynied ,0leq WOl 92UBADY
‘gS14dv o ervQ
1ap|oyaieys [BUeISqns pue Jojoall] e puowerq Jo jiun {1} suo Jo sseyand oY)
Mnied 0ied | v000'002°L - - 1o} g51ddY 0} Jnjed ,01eQ wolp adueapy ynied ojeq pue g5 4dv
uojjoesuel] jo jujod ayj je Jooasrg | WY Wy Wy uojjoesuelt] Jo aumeN sajled bupoesuel]
} lapjoyaieys fepueisqns paysasau) | 0L0Z 6002 800z

Jaqwanag LE JAL 8 1oy anjea [enyoy

(pJuod) 1SIHILNI 4O LOITINOD ANV SNOILOVSNYHL ALYNYd GI LV 13 ‘0l

[ 1-£28988 "oN Auedwo) |




£51

‘a1 -dv J0 Jap|oyaleys jenueisgng e
“UBSSEH MIN Nuig Yelpey

¥IN UNBQ pUB Ynie4 0le Jo Uog e

e uig Juy

‘4514dv 4o
J2p|oyaleys [BIUBISGNS pUB 1008l e
Snie oleg

‘GS1-ddy JoJoppaig e
ey uig Juy
Jo Jaylow pue ynie4 OleQ Jo esnodg e

JndwnT egeny 0610 'eresueweq
mng ‘unbung uejer 0§ 'ON 'eJesUewe(

YO ewsip 1oold 6 ‘6-6-0§ Ing e

aoeds aonyo 8y} Jo Uessey YIN nuig yeipey

uesSeH MIN huig

:UBSSEH MIN UG YeIpey YIN uieqg | 000'000°L | - - WN Ujeq woy gSlddy AQ 8Seyoind | yelpey dIN Uijed pue gS1ddy
"gS14dY Jo Jepjoysieys [enuelsgng e
‘uesseH XIN nuig yelpey
NN UNEQ PUB ¥MJBY 0JBEQ JO UOS e
NI uig Juy
'Sa0IABS
14V pue gS14dV JO S1apjoyaleys
[BUBISANS PUE JODaNQ *
nie4 01eq
'$80|MES
L-dV pue §S14dVv JO Joelg e
Hnied uig Juy $80IM3S 1 4dY Ul YOBS 00° LINY JO SoJeys
10 J3Ujow pUE ynie4 08 Jo asnodg e AleulpIc (00'000'L JO UESSEH N huig uesseH YIN nuig
:uesseH IN luig yetpey HN unleq | - - 000°000'L | UBIPBY N UBeQ 0} §S1d4dY AQ jesodsid | YeIpBYM XIN Uneq pue gS)4dy
uonaesued) jo jutod aul je 10y9001q | WY Wy Wy uonoesues) Jo aunjeN saiued bupoesuel)
/ 19p[OUSIBYS [BIUBISONS PaJSaIaL] | 00T 6007 8002

19qWaaq £ JAL 943 JOJ Sn[BA [BNJOY

(PAUOD) LSIHILNI 4O LOININOD ANV SNOILIVSNYYHL ALHYd a31v13d 0L

[[1-c28988 oN Avedwo |




¥Sl

‘gS1ld4dvjoi0peag .

nue g uig juy
10 JBylow pue ynied ojeq jo ssnods e
:UBSSEH MIN uig YBIPEY HIN uled

*§89.1dx3

1ddv pPUeE gS14dY JO SIap|oyaleys
|[BUBISgNS PUB J0J08UK] =
Mnieq 01eq

‘gs01dx3 | Jdv pue

8S14dY Jo Joploysieys [ejueisgng =
‘ss4dxg

1d4dV¥ PUB gS14dY J0008ig  »
"uBsseH MIN Ruig YeIpeYy

HIN UEQ pue ynied ojegjo uos

Hnaeguig Jly

s831dX3 | ddy Ul
yoee 00 LW 4o e1eys Aeuipso (L) auo Jo

¥ued uig Juy woy gs1d4dv Ag aseyding

Hrue4 ulg Juy pue g5 1 4dv

‘Buiiesulbug
1d4d¥ PUB §S14dY 40 10j02410 =
Hrueq uig Juy
JO Jsyjow pue ynied ojeq jo ashodg e
:UBSSEH YIN UG UBIPEY HIN ulleq

‘Buuseuibul | 4dv pue gS1-4dy 40
19pIOYSIBYS [ENUBISONS PUE 01084

nied 0leg

‘Buysauibul | 44y pue
gS14dV J0 Jopjoyaieys lepueisang e
"UBSSEH YN HUIg YeIpey
MIN Ule@ pue jyrueq ojeq Jo uog e
Hnied uig Juy

Bupssuibug | 44y W
y2es Q0 LY 4o s1eys Aeuipio (1) suo Jo
Wrueg uig Juy woy gs14dv Aq aseydind

Aied g juy pue 951 4dv

uojjaesued) Jo jujod ay; e f010211q
/ lepjoyaleys |eljuesqns pejsoiaiu)

W
0Log

Wy
6002

}- |
8002

UONJESUEL] JO 8INEN

saiued bupoesuer]

Jaquiaoaq L€ A 243 10§ ON|EA [ENJOY

(Pau0d) LSIHILNI 40 LOITANOD ANV SNOILOVSNVYHL ALYV a31v13y ‘0L

| 1-£28988 "ON Auedwop ||




GGl

MNVI8 L4377 ATTYNOLLNILNI N339 SYH 39v¥d SIHL 40 1S3 3HL

4V By} JO SIBPI0YBIRYS [RIJURISGNS JO SJO)DBD Byl JO Aue o] pajeias Jou S yaym Aupdwos e Si pyg ups Janeld Bumias ‘nieyg ejoy ul

Awapeoe 5,851 44V 18 SIUapnis pue Mmoo ‘yejs ay) 0} saaruas burejes abiesanaq pue pooy ay) apiaosd 0) pyg ups J8)eld Buinas pajujodde pey g5 44V ‘0102 Yaepw LE uD ‘g
"L 10Z Atenuer g U0 paJa(ditoo sem UoNoesuUEs) 3Y L G
‘yonadios Suipuad st uonaesues) ayl ‘ad7 9y ie sy ¥
LoV JO SBLBIDISGNS PAUMO-AJJOYM AJualind 818 S$840XT {44V pUe gS1 dv 't
I IV JO SBLRIRISgNS paumo-Aoym Ajiuarng ase Bupaauibug { 44V pue gsiddy Z
"} Y JO SBLBIDISQNS PAUMO-AJIOYM A[JU.LIND J48 SA0IMUBS 4V PUB G5 1Y L
‘pajilas Ajny uasq sey Junolue sy} 's1ep-oi 1e Sy v
‘8102 £Aq pamaes Ay g o} pejoadxs st i pue 'yiuow sad
884 "PrINY SO JUBLLEISLY pBXY JO ABM AQ pajlles 8q pInom 800106 EVY 4O BuipueISING aoueleq By 'PajIES UBaq SBY 8aUBADE 8]0} 3Y) JO ZEROFEINY JO [elO] & 'alep-0j je sy .
-IS3I0N
*‘asudiajug pood aouassy JO JAUMD
aul sI oym ‘ueyy yeynpres uig
Ueyy wWelyy [Njeg JC ME|-UI-IDISIS
aul s! 'gS1ddY Jo Jojoall] sul sem
pouad sjgeoidde sy Buunp oym oNIeUg 10y Ul AWSpeoe 5,851 4dv
‘uesseH MIN nuig yelpey MIN uneqg e 1B SJUSpNIS pue Malo 'Yels Sy} 0} S90IASS asudiajug
uesseH MIN nutg yelpey MIN ulleq | v¥9¢'60€ £89'8€9'} £L4'€R80'L Buusieo abeseasq pue pooy JO UCISINGI | POO4 B0USSST  pue  gSIddY
uonzesuely jo yujed ayy e J03ang | WY TR WH uooESURI] JO aInjEeN sarued Gupasesuer]
{ Jaployaleys |efjuelsqns pejsalaiu] | 0L0Z 6002 8002

130Wans(q £ JAL 241 JO} anjea [En)OY

(P3u0D) LSIHALNI 50 LOITINOD ANV SNOLLOVSNYYHL ALYVd QaLv1ay 0l

[ L-e28988 "oN Avedwios |




961

.S9OINBG | dV PUE
gS14dY JO J9pjoyBIeYS [BRURISONS
"uesseH YIN Hulg yelpey
AN Uled pue Ynie4 Ol Jo uog =
nJed uig Juy

"@SO0INBG
1-dV Jo Japoyaieys (Blueisqng s
' SEOINDG
14dy pue g514dy joJopang .
ynied uig Juy
JO JBUI0W pue ynied ojeg jo asnodg .
:uesseH YIN Nuig YeIpey YN uleg

'BSOUIMBS 1 4dY PUB §S514dV 40
12p[0yRJeyYS [BNURISANS PUR J01DBIIG .

'§SB0INBS 1 4dy O 9S14dY AQ

Mnleq 0eg | - - ooo'srL'e siqeded pue pled sssuadxa |elual Yeaody , S90S | ddY PUB 9S 1 4dY
uonoesuesy jo juiod aul Je Joyoallq | WY WY Y] uonoBSURI] JO SINJEN saued bunyoesuea),
/ J9p|oYyaleYs |enjuelsqns peisatail] | L0z 6002 2002

1aquiana( L€ JAd U} 10§ @N(BA [ENOY

-:0L0Z Jeqwsoa( LE A4 pele|dLuoD Juedas 1sowW (£) 894y} oY) J0 109dSsl Ul Ojul pSIajus aq

0] Jo paJsjua ‘sjuswadnbay Bunsy oyl yim ssueplodse U dnoss ano o) jleusjew a.e pajebaibbe uaym ‘yalym suonaesuel) Aled palejal JUaLINdal BY) JO s|ele(

a0 yoes o) snonbyuco pue| jo s@dled SNoUBA JO 10 19SSB/UDRIODIOS U0 Ul S)S2JalUl 10 Sa1)1IND3s
J0 [esodsip Jo uosinboe 3y} sAjoAUy SUCJOESUE] B} §| 1O JaYjoue suo 0] psidauuod safied ypm Jo Aped swes sy Yim ojul passius ale '‘pouad yjuow
Z1 B ulyum Jnooo suonoesues) auy) i Ajljeusiew sy suiwalap o} pajebalbbe ag Aew suocioesuey) Aled pajelas ‘sjusuainbay Bunsiy sy Japun "suocljoesues)
aAllnadsal sy 0 Buluiepad (s)uonnjosas oy} uo Bunoa WoJy Ulesqe Jleys suosiad palsalsiul sy "ajepueLl ay) jo pouad Ajipiea syl Buunp suonoesued; Aled
PaIB|a] yaNns ojul JaIUS 0} YSIM am AWl yoes |eacidde siapioysieys sjeledss yoas 0) Buiaey Jnoyim SUSHIBSUES] 3SSY) OJU| J3jus O] SISP|OYaIBYS N0 W)
ajepuell |ejauab e yeas Aew am ‘suoioesuel Aed paielel JUSLINDS) SB PAWasSp 84 Ued suoloesuel) Aued pajelal sy §l 'JeramoH 'siuswalnbay Sunsi
SU1 YlIm 90UBPIOOJE Ul SUOIIDESUR) Alled paje|as |elSieWw ojul Jajua am awl] yoea [eacldde siapjous.eys INo %88s 0) palinbal ag |Im am ‘Bunsiy ay) Jauy

suonoesues) Aded pajelas Jualinoay  Z'0L

{(pauoD) LSIUALNI 40 LOITANOD ANV SNOILOVSNYHL ALYV ga.Lv 13 ‘0l

[ 1-£28988 "ON Auedwo) |




LG1L

“nied uig Juy jo sbuais

pue ‘uesseH 3IN (ulg uelpey NN
uneq pue yrued J0jeq jo sisjybneq e

"S90IA19G L 4dY pue
8S.1d4dY Jo Jepjoysleys [efueisang e
Hrued g yeAsly pue ynied juig eply

"$80IAISS LJdV PUE gS1ddY JO
13p|OY2JBYS [BJURISQNS PUR I01Dal[Q

ynied

NUIg yeAsty pue ynued juig epry Jo

sBuljqls pue uesseH YN nulg uelpey
N ulle@ pue ynieq 0jed Jo uog
Binied uig Juy

{poued a|ges)dde
au1 Buunp) gS1ddy J0 Jopsag .

“ynued nug yedsly

puE ynuey luig eply Yrued ulg juy
JO JBYJOW pue ynieq o1eq jo ssnodg .
uEsSSEH YIN hulg yerpey YIN uneq

'§90IA8S LddY pue g5 4dY 40
Jap|oyaleys [BUBISqNS pue J0J0sIa .

'S80IMBS L4dY 01 9S.1ddY Aq

ey oleq | 000009 ajgeded pue pled sesuadxa |BjUss URIOIY ,SOIIMIBG [ 4dY PUR 9SLIdY
uojoesuel) jo jujod ay) 1B 10100413 | NN Wy TRy uoyjoBSURI] JO HEN sanied Bunoesuel |
{ 183pjoyaleys [ellueisqns pajsaleiul | 0LOZ 6002 800¢

18qutesaq L& IAd oY) 40} ON[BA [ENJOY

(PJU03) 1SIXIINI 40 LIITANOD ANV SNOILOVSNYM L ALYV 3Ly 13N ‘0L

[[L-£28988 "oN Auedwo) |




861

WIEd uig Juy jo sBuyagis

pUB 'UESSEH MIN UIg UBIPERY MIN
uneq pue yrue4 012 jo sieybneg e
'S 1.4dY 0 18p|0yaleys BUERISNS .
Mued nuig yeAsyy pue ynuey nuig eply

e
UG UBASIY PUE jnred puIg eply Jo
sBujiais pue UBSSEH MIN 1ulg yelpey
SN Ujeq pue ynied 0jeq Jo uog e
"g814dY 40
19p|OysleyS [EURISQNS pUB J0)23Mlg
e g uig Juy

‘gs.lddv o
J9pIOYsIBYS [BIUBISANS PUB JOJOANQ  »
nieq oleq

‘(pouad e|qeodde
ay} Buunp) gs1ddv jo Jopoallg e

‘ynied nuig yeAsty

pue yne4 juig eply “Ynied uig jluy
10 Iayjow pue ¥nIed ,01eQ Jo asnodg e
‘uesseH MIN Nuig Yelpey yIN uneg

....SQE_._,_ eeny
0806 ‘eJesuewle] yyng ‘unbung uefer g
‘BlRSUBLIB(] YO BLSIAA J100(4 «S ‘G-G-05
a)ng je aoeds 8210 Jo UBSSEH MIN nuig
uelpey MIN ufieq woy gsl4dy Aq jejuay

UBSSEH YIN nuig
ueipey ¥IN uljeg pue gs14dy

uopjoesuel] Jo jujod auj 1e 10338l
/ Japfoyeleys |BIJUBISYNS PeIsSaIa3ju|

Wy Wy Wy
6Loz 6002 800Z

JaquIaoa(g L¢ IAd 9y 10} anjea [enjoy

UO|JDBSUBI] JO aIN)EN

sajHed bunoesuel)

(P.Ju0D} LSIHILNI 40 LOIMINOD ANV SNOILOVSNYYL ALYV Q3Ly13y 0l

[ 1-££8988 'ON Auedwoy ||




651

15ix8 0}

aseas yim uogeesuey Aued pajelar siy) ‘uooesUB 8y jo uonadwon uodn ucheidwos Buipuad s; uonosesuely ey} 'Gd7 oyl IB Sy 'GSL4dY O] asiussd syt jo jesodsip ey} 1o
g5 J4dV Yiim Juawaaibe eseyaind pue 8ies e Ojul paJajus ynued 01eQ ‘0L0Z dUNr ZZ UQ 6002 +8quaidas ui ynied oleQ woJ sasiasd ay jO (8jUB PEIUBLLLIOT §S [ JdY T
‘1Sixe 0) pasesd uonsesuesy Aued paeras siy ‘L Loz Aenuepr £} uo
uonoesuel; ey} jo uonaidwiod uodn "LLoz Aenuer £ uo peleidwos Sem UOIESURS] Byl PUB G5 44V Ol Sesiua.ld sy} jo jesodsip syl 10§ G5 144V yim Jusiiasibe aseyand
pue BjeS B Ol Pats)ua UESSBH YIN HUIG yeipeY YiIN UllBq ‘0L0Z y2iew 0L uQ "edyo Juswsbeuew Buippnqg aY) o} ajgeded sesy ayj Buipnput 8Siwasd sy} o} Uoneras u;

sbuobine ayp e Aed o} ejqisuodsal st gst 44y “L Loz Aenuer g1 ©) dn pabieys jejual Aue Inoyim gS.1 J4V 01 UBSSBH MIN BUIG Yelpey MIN UNeq AqQ pajual sem asiusld ay | 'z
“| JdY JO SALIBIPISGNS PAUMGC-AloLym ARus.LNG a1e SaJIAISS [ HdY PuUe §SIJddY '}

‘poutad aiqesydde Suiureluas ey} 10j S8NISS | JdY

JO S18pj0YaIBYS SY} BLICD8G O] PalIeAaL UBSSEH YIN HUIG YBIPBY YIN UNBQ PUE XNnied CJE(] '1ayesalal)] Sanias [44vy jo Auedwoo Buipjoy e} sem g8 144Y ‘8002 1snbny
9z o1 /00Z Aseniqe4 0L pouad ay) Jo4 ‘UBSSEH YiN HUIG YEIDEY XIN UNBQ PUe XNrued ,0]eq] 8tem ;00Z Aeniqad o1 o dn pousd sy} 10j Saames | 44y jO sieployaseys ayf ®
‘BO0Z 1SnBny 9z U0 gS..ddY jo Aeipisqns paumo-Ajjoym e Se pasess Saoes [Jdv .
GLOZ BUN[" ZZ UC [ SV JO SSUEINISGNS Paume-AlfoUm eweasq Seoinias L4y pue g5 Jdv -
-:S8)ON

“nted uig iy Jo sbuyqis

pue 'uesseH YIN uig ueipey YIN
ufleq pue yrued oie(Q Jo siebneg
'8S14dY JO tapjoyareys ejueisqng e
rued jug yedsly pue ynied nuig eply

"gS1d4dv Jo

isployaleys [BIUEISONS pUR I0j2aNg ¢
"uesseH IN nulg yelpey

N ueq pue jnred ojeg jo uog e

Hinied uig Juy

‘gSL1d4dy jo jopang e

"ynsed uig Juy
JO Jayjow pue ynied ,0)eq Jo asnodg e
:uesseH YIN NuIg yeIpey YN uiled

(uejueayy

‘Meyg  ejoy  ueueler C‘ueuay  Bueqny

‘gslddvio nieg Jepueg Jo 1991 1d ‘8aye (AlSH
19p|oyaieys [BUBISNS PUB 10]2aNg e J2qunN 2(In eu) Japun play jo| doys Aslos
Mrued ojeq | 08E'ZS 000'z22 - -£ JO yrued 0leQ woy gS14dv Ag [Bluay 3nie4 ojeq pue gS5iddy
uojjoesuen jojujod ayj je 10)0allq | WY P [TTHY] uojoESUEl] JO BInjEN sajued Bupoesuey]
[ 1apjoyadieys |epueisqns pajsaiajl] | gLoe 6002 800¢

Jaquiaoeaq LS IAd @U3 10} 9njeA [BNIDY

(Pau0oD) LSIYILNI 40 LDITANOD ANV SNOILOVSNVYL ALYV G3.1VI3Y ‘0L

: 1-€/8988 'ON AUBGWOD m_




[ Company No. 886873-T |

10.

RELATED PARTY TRANSACTIONS AND CONFLICT OF INTEREST (Cont’d)

10.3

10.4

10.5

All the above transactions under Sections 10.1 and 10.2 above are conducted in the ordinary
course of business, carried out on an arm’s length basis and on normal commercial terms which
are not more favourable to the related parties than those generally available to the public and will
not be detrimental to our minority shareholders except for the following:-

. Rental for the period up to 13 January 2011 by APFTSB from Datin Nik Radiah Binti Nik
Hassan of an office space at Suite 50-5-5, 5" Floor, Wisma UOA Damansara, 50, Jalan
Dungun, Bukit Damansara, 50490 Kuala Lumpur whereby no rental was paid by our
Company to Datin Nik Radiah Binti Nik Hassan which were on terms more favourable to
our Company.

We will make disclosures in our annual report of the aggregate value of the recurrent related
party transactions entered into by us based on the nature of the transactions made, names of the
related parties involved and their relationship with our Group during the financial year and in the
annual reports for the subsequent financial years.

TRANSACTIONS THAT ARE UNUSUAL IN NATURE OR CONDITION
There is no transaction that was unusual in its nature or condition, involving goods, services,

tangible or intangible assets, to which we or our Subsidiary Companies were a party for the past
three {3) FYE 31 December 2010.

OUTSTANDING LOANS MADE TO OR FOR THE BENEFIT OF THE RELATED PARTIES

Save as disclosed below, there is no outstanding loans (including guarantees of any kind) made
by our Company andfor Subsidiary Companies toffor the benefit of the related parties for the past
three {3) FYE 31 December 2010.

G —— -—FYE 31 December————maneea>

2008 2009 2010
RM'000 RM'000 RM'000
Advances given to a company in which Directors 10,863 - -
and/or substantial shareholders of APFTSB have
interest

CONFLICT OF INTEREST

As at the LPD, none of our Directors or substantial shareholders has any interest, direct or
indirect, directorships and/or shareholdings in other business and corporations operating on a
similar trade as that of our Group and which are customers or suppliers to our Group, which
would give rise to a conflict of interest.
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