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PROSPECTUS

OLDTOWN

WHITE COFFEE
OLDTOWN BERHAD

(Company No. 797771-M)
(Incorporated in Malaysia under the Companies Act, 1965)

INITIAL PUBLIC OFFERING OF 96,394,000 ORDINARY SHARES OF RM1.00 EACH
COMPRISING:-

0 63,394,000 NEW ORDINARY SHARES OF RM1.00 EACH AVAILABLE FOR
APPLICATION BY THE MALAYSIAN PUBLIC, DIRECTORS, ELIGIBLE
EMPLOYEES AND BUSINESS ASSOCIATES OF OLDTOWN BERHAD AND
ITS SUBSIDIARIES, IDENTIFIED INVESTORS AND FOR THE MINISTRY
OF INTERNATIONAL TRADE AND INDUSTRY APPROVED BUMIPUTERA
INSTITUTIONS AND INVESTORS; AND

e OFFER FOR SALE OF 33,000,000 ORDINARY SHARES OF RM1.00 EACH BY
WAY OF PRIVATE PLACEMENT TO IDENTIFIED INVESTORS

AT AN ISSUE/OFFER PRICE OF RM1.25 PER ORDINARY SHARE PAYABLE IN FULL
ON APPLICATION PURSUANT TO ITS LISTING ON THE MAIN MARKET OF BURSA
MALAYSIA SECURITIES BERHAD

Principal Adviser and Managing Underwriter

(Company No. 23742-V)
(A Participating Organisation of Bursa Malaysia Securities Berhad)

A member of

AmInvestment Bank

Joint Underwriters and Joint Placement Agents

(Company No. 23742-V)
(A Participating Organisation of Bursa Malaysia Securities Berhad)

A member of

PJCIMB

CIMB Invesment Bank Berhad (18417-m)
(A Participating Organisation of Bursa Malaysia Securities Berhad)

AmInvestment Bank

INVESTORS ARE ADVISED TO READ AND UNDERSTAND THE CONTENTS OF THE
PROSPECTUS. IF IN DOUBT, PLEASE CONSULT A PROFESSIONAL ADVISER.

THERE ARE CERTAIN RISK FACTORS WHICH PROSPECTIVE INVESTORS SHOULD
CONSIDER. TURN TO SECTION 3 OF THIS PROSPECTUS FOR “RISK FACTORS”.

THIS PROSPECTUS IS DATED 22 JUNE 2011
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RESPONSIBILITY STATEMENTS

THE DIRECTORS AND PROMOTERS OF THE COMPANY AND/OR THE OFFEROR HAVE SEEN
AND APPROVED THIS PROSPECTUS. THEY COLLECTIVELY AND INDIVIDUALLY ACCEPT
FULL RESPONSIBILITY FOR THE ACCURACY OF THE INFORMATION. HAVING MADE ALL
REASONABLE ENQUIRIES, AND TO THE BEST OF THEIR KNOWLEDGE AND BELIEF, THEY
CONFIRM THERE IS NO FALSE OR MISLEADING STATEMENT OR OTHER FACTS WHICH IF
OMITTED, WOULD MAKE ANY STATEMENT IN THE PROSPECTUS FALSE OR MISLEADING.

AMINVESTMENT BANK BERHAD, A MEMBER OF AMINVESTMENT BANK GROUP, BEING THE
PRINCIPAL ADVISER, 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 (“IPO").

STATEMENTS OF DISCLAIMER

THE SECURITIES COMMLISSION OF MALAYSIA (“SC") HAS APPROVED THE IPO 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 PROSPECTUS, MAKES NO
REPRESENTATION AS TO ITS ACCURACY OR COMPLETENESS, AND EXPRESSLY DISCLAIMS
ANY LIABILITY FOR ANY LOSS YOU MAY SUFFER ARISING FROM OR IN RELIANCE UPON THE
WHOLE OR ANY PART OF THE CONTENTS OF THIS PROSPECTUS.

INVESTORS SHOULD RELY ON THEIR OWN EVALUATION TO ASSESS THE MERITS AND
RISKS OF THE INVESTMENT. INVESTORS WHO ARE IN ANY DOUBT AS TO THE ACTION TO
BE TAKEN SHOULD CONSULT THEIR STOCKBROKERS, BANK MANAGERS, SOLICITORS,
ACCOUNTANTS, OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

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

BURSA SECURITIES IS NOT LIABLE FOR ANY NON-DISCLOSURE HEREIN BY US AND TAKES
NO RESPONSIBILITY FOR THE CONTENTS OF THIS PROSPECTUS. BURSA SECURITIES
MAKES NO REPRESENTATION AS TO THE ACCURACY OR COMPLETENESS OF THIS
PROSPECTUS AND EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS

HOWSOEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY PART OF THIS
PROSPECTUS.

A COPY OF THIS PROSPECTUS, TOGETHER WITH THE APPLICATION FORM, HAS ALSO BEEN

LODGED WITH THE REGISTRAR OF COMPANIES, WHO TAKES NO RESPONSIBILITY FOR ITS
CONTENTS.

INVESTORS 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 {("CMSA®).
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SECURITIES LISTED ON BURSA SECURITIES ARE OFFERED TO THE PUBLIC PREMISED ON
FULL AND ACCURATE DISCLOSURE OF ALL MATERIAL INFORMATION CONCERNING THE IPO
FOR WHICH ANY OF THE PERSONS SET OUT IN SECTION 236 OF THE CMSA, E.G.
DIRECTORS AND ADVISERS, ARE RESPONSIBLE.

COPIES OF THIS PROSPECTUS MAY BE OBTAINED, SUBJECT TO AVAILABILITY, FROM OUR
ADVISER, MEMBER COMPANIES OF BURSA SECURITIES, MEMBERS OF THE ASSOCIATION
OF BANKS IN MALAYSIA, MEMBERS OF THE MALAYSIAN INVESTMENT BANKING
ASSOCIATION AND MALAYSIAN ISSUING HOUSE SDN BHD. THIS PROSPECTUS CAN ALSO
BE VIEWED OR DOWNLOADED FROM BURSA SECURITIES® WEBSITE AT
www.bursamalaysia.com. THE CONTENTS OF THE ELECTRONIC PROSPECTUS AND THE COPY
OF THIS PROSPECTUS REGISTERED WITH THE SC ARE THE SAME.

YOU MAY OBTAIN A COPY OF THE ELECTRONIC PROSPECTUS FROM THE WEBSITE OF
AFFIN BANK BERHAD AT www.aflinOnline.com, THE WEBSITE OF CIMB INVESTMENT BANK
BERHAD AT www.eipocimb.com, AND THE WEBSITE OF CIMB BANK BERHAD AT
www.cimbclicks.com.my. YOU MAY ALSO OBTAIN A COPY OF THE ELECTRONIC PROSPECTUS
FROM THE WEBSITE OF MALAYAN BANKING BERHAD AT www.maybank2u.com.my, THE
WEBSITE OF PUBLIC BANK BERHAD AT www.pbebank.com AND THE WEBSITE OF RHB BANK
BERHAD AT www.rhb.com.my VIA HYPERLINK TO THE WEBSITE OF BURSA SECURITIES.

THE INTERNET IS NOT A FULLY SECURED MEDIUM. INTERNET APPLICATIONS MAY BE
SUBJECT TO RISKS IN DATA TRANSMISSION, COMPUTER SECURITY THREATS SUCH AS
VIRUSES, HACKERS AND CRACKERS, FAULTS WITH COMPUTER SOFTWARE AND OTHER
EVENTS BEYOND CONTROL OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTION.
THESE RISKS CANNOT BE BORNE BY THE INTERNET PARTICIPATING FINANCIAL
INSTITUTION.

IF YOU ARE IN DOUBT ABQOUT THE VALIDITY OR INTEGRITY OF AN ELECTRONIC
PROSPECTUS, YOU SHOULD IMMEDIATELY REQUEST FROM US, MALAYSIAN ISSUING
HOUSE SDN BHD OR OUR ADVISER, A PAPER/PRINTED COPY OF THIS PROSPECTUS. IF
THERE IS ANY DISCREPANCY BETWEEN THE CONTENTS OF THE ELECTRONIC
PROSPECTUS AND THE PAPER/PRINTED COPY OF THIS PROSPECTUS, THE CONTENTS OF
THE PAPER/PRINTED COPY OF THIS PROSPECTUS, WHICH IS IDENTICAL TO THE COPY OF
THE PROSPECTUS REGISTERED WITH THE SC, SHALL PREVAIL. THE ELECTRONIC
PROSPECTUS SUBMITTED TO THE SC AND BURSA SECURITIES IS THE SAME AS THE
REGISTERED PAPER PRINTED COPY.

IN RELATION TO ANY REFERENCE [N 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:

n WE DO NOT ENDORSE AND IS NOT AFFILIATED IN ANY WAY TO THE THIRD PARTY
INTERNET SITES. ACCORDINGLY, WE ARE NOT RESPONSIBLE FOR THE
AVAILABILITY OF, OR THE CONTENT OR ANY DATA, FILES OR OTHER MATERIAL
PROVIDED ON THE THIRD PARTY INTERNET SITES. YOU BEAR ALL RISKS
ASSOCIATED WITH THE ACCESS TO OR USE OF THE THIRD PARTY INTERNET SITES;

i), WE ARE NOT RESPONSIBLE FOR THE QUALITY OF PRODUCTS OR SERVICES IN THE
THIRD PARTY INTERNET SITES, PARTICULARLY IN FULFILLING ANY OF THE TERMS
OF ANY OF YOUR AGREEMENTS WITH THE THIRD PARTY INTERNET SITES. WE ARE
ALSO NOT RESPONSIBLE FOR ANY LOSS OR DAMAGE OR COST THAT YOU MAY
SUFFER OR INCUR [N CONNECTION WITH OR AS A RESULT OF DEALING WITH THE
THIRD PARTY INTERNET SITES OR THE USE OF OR RELIANCE ON ANY DATA, FILES
OR OTHER MATERIAL PROVIDED BY SUCH PARTIES; AND
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(i ANY DATA, FILE OR OTHER MATERIAL DOWNLOADED FROM THE THIRD PARTY
INTERNET SITES IS DONE AT YOUR DISCRETION AND RISK. WE 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.

WHERE AN ELECTRONIC PROSPECTUS IS HOSTED ON THE WEBSITE OF THE INTERNET
PARTICIPATING FINANCIAL INSTITUTION, YOU ARE ADVISED THAT:

(1 THE INTERNET PARTICIPATING FINANCIAL INSTITUTION IS ONLY LIABLE IN RESPECT
OF THE INTEGRITY OF THE CONTENTS OF THE ELECTRONIC PROSPECTUS, LLE. TO
THE EXTENT THAT THE CONTENT OF THE ELECTRONIC PROSPECTUS ON THE WEB
SERVER OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTION MAY BE
VIEWED VIA WEB BROWSER OR OTHER RELEVANT SOFTWARE. THE INTERNET
PARTICIPATING FINANCIAL INSTITUTION IS NOT RESPONSIBLE FOR THE INTEGRITY
OF THE CONTENTS OF THE ELECTRONIC PROSPECTUS, WHICH HAS BEEN
OBTAINED FROM THE WEB SERVER OF THE INTERNET PARTICIPATING FINANCIAL
INSTITUTION, AND SUBSEQUENTLY 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 THE ELECTRONIC
PROSPECTUS, THE ACCURACY AND RELIABILITY OF THE ELECTRONIC
PROSPECTUS CANNOT BE GUARANTEED BECAUSE THE INTERNET IS NOT A FULLY
SECURED MEDIUM.

THE INTERNET PARTICIPATING FINANCIAL INSTITUTION IS NOT LIABLE (WHETHER IN TORT
OR CONTRACT OR OTHERWISE) FOR ANY LOSS, DAMAGE OR COSTS, 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 THE ELECTRONIC PROSPECTUS WHICH MAY
ARISE IN CONNECTION WITH OR AS A RESULT OF ANY FAULT WITH WEB BROWSERS OR
OTHER RELEVANT SOFTWARE, ANY FAULT ON YOUR OR ANY THIRD PARTY'S PERSONAL
COMPUTER, OPERATING SYSTEM OF OTHER SOFTWARE, VIRUSES OR OTHER SECURITY
THREATS, UNAUTHORISED ACCESS TO INFORMATION OR SYSTEMS IN RELATION TO THE
WEBSITE OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTION, AND/OR PROBLEMS
OCCURRING DURING DATA TRANSMISSION WHICH MAY RESULT IN INACCURATE OR
INCOMPLETE' COPIES OF INFORMATION BEING DOWNLOADED OR DISPLAYED ON YOUR
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 OTHER 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 IN
CONNECTION THEREWITH.

iT SHALL BE YOUR SOLE RESPONSIBILITY IF YOU ARE OR MAY BE SUBJECT TO THE LAWS
OF COUNTRIES OR JURISDICTIONS OTHER THAN MALAYSIA TO CONSULT YOUR LEGAL
AND/OR OTHER PROFESSIONAL ADVISERS AS TO WHETHER THE PO WOULD RESULT IN
THE CONTRAVENTION OF ANY LAWS OF SUCH COUNTRIES OR JURISDICTIONS.
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FURTHER, IT SHALL ALSO BE YOUR SOLE RESPONSIBILITY TO ENSURE THAT YOUR
APPLICATION FOR THE IPO 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 AT ALL APPLICABLE TIMES BE
SUBJECTED ONLY TO THE LAWS OF MALAYSIA IN CONNECTION THEREWITH.

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

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 TO CONSULT YOUR LEGAL AND/OR
OTHER PROFESSIONAL ADVISERS ON THE LAWS TO WHICH THE IPQ OR YOU ARE OR
MIGHT BE SUBJECTED TO. NEITHER WE NOR THE ADVISER NOR ANY OTHER ADVISERS IN
RELATION TO THE IPO SHALL ACCEPT ANY RESPONSIBILITY OR LIABILITY IN THE EVENT
THAT ANY APPLICATION MADE BY YOU SHALL BECOME ILLEGAL, UNENFORCEABLE,
AVOIDABLE OR VOID IN ANY COUNTRY OR JURISDICTION.

LISTING OF AND QUOTATION FOR THE IPO SHARES WILL COMMENCE AFTER, AMONGST
OTHERS, RECEIPT OF CONFIRMATION FROM BURSA DEPOSITORY OF THE RECEIPT OF
ALLOTMENT INFORMATION FOR THE CREDITING OF THE SHARES, AND RECEIPT OF AN
UNDERTAKING THAT ALL NOTICES OF ALLOTMENT WILL BE ISSUED AND DESPATCHED TO
ALL SUCCESSFUL APPLICANTS PRIOR TO THE DATE OF LISTING OF AND QUOTATION FOR
OUR SHARES.

ACCEPTANCE OF APPLICATION FOR THE OFFER SHARES WILL BE CONDITIONAL UPON
PERMISSION BEING GRANTED BY BURSA SECURITIES FOR THE QUOTATION OF THE
ENTIRE ENLARGED ISSUED AND FULLY PAID UP SHARE CAPITAL OF OUR COMPANY ON
THE MAIN MARKET OF BURSA SECURITIES. ACCORDINGLY, MONIES PAID IN RESPECT OF
ANY APPLICATION ACCEPTED FROM THE IPO WILL BE RETURNED WITHOUT INTEREST IF
THE AFORESAID PERMISSION 1S 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 OUR COMPANY IS NOTIFIED BY OR ON BEHALF OF BURSA SECURITIES
WITHIN THE AFORESAID TIME FRAME. IF ANY SUCH MONIES ARE NOT REPAID WITHIN
FOURTEEN (14) DAYS AFTER WE BECOME LIABLE TO REPAY IT, THE PROVISION OF SUB-
SECTION 243(2) OF THE CMSA SHALL APPLY ACCORDINGLY.
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‘TNDICATIVE TIMETABLE

The indicative timing of events leading up to the listing of and quolation for our enlire enlarged share
capital on the Main Market of the Bursa Securities is set out below: -

Date Events

22 June 2011 : Tentative Publication of Prospectus/Opening date of the
application for the IPO

Tentative Dates

29 June 2011 : Tentative closing date of the application for the IPO
1 July 2011 : Tentative date of balloting of application for the IPO Shares
8 July 2011 : Tentative date of allotment of the IPO Shares to successful
applicants.
13 July 2011 : Tentative date of Listing

THIS TIMETABLE IS TENTATIVE AND IS SUBJECT TO CHANGES WHICH MAY BE
NECESSARY TO FACILITATE IMPLEMENTATION PROCEDURES

THE APPLICATION PERIOD WILL REMAIN OPEN UNTIL 5.00 PM ON 29 JUNE 2011 OR FOR
SUCH FURTHER PERIOD OR PERIODS AS OUR DIRECTORS, PROMOTERS AND/OR THE

OFFEROR, TOGETHER WITH THE UNDERWRITERS, IN THEIR ABSOLUTE DISCRETION MAY
MUTUALLY DECIDE.

IN THE EVENT THAT THE CLOSING DATE OF THE APPLICATION FOR THE IPO IS EXTENDED,
THE DATES FOR THE BALLOTING, ALLOTMENT OF THE IPQO SHARES AND THE LISTING OF
OUR ENTIRE ISSUED AND PAID UP CAPITAL ON THE MAIN MARKET OF BURSA SECURITIES
WILL BE EXTENDED ACCORDINGLY. ANY EXTENSION OF THE ABOVEMENTIONED DATES
WILL BE ANNOUNCED BY WAY OF ADVERTISEMENT IN WIDELY CIRCULATED DAILY
BAHASA MALAYSIA AND ENGLISH NEWSPAPERS.
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DEFINITIONS

In this Prospecius, unless where the context requires otherwise, the following words and
abbreviations shall have the following meanings: -

Acquisitions

Acquisitions of Companies Not

Owned by Old Town
International

Acquisitions of Companies
Owned by Old Town

International

Act

ADA

ADA Code

The Acquisitions of Companies Not Owned by Old Town
International and lhe Acquisitions of Companies Owned by Old
Town International, collectively

The acquisitions of the following companies from their
respective vendors, collectively:

Companies % No. of shares| Purchase Mode of
acquired | of RM1.00 conslderation| satisfaction
each (RM'million)

Emperor's 100.0 200,002 16.4 Cash/

Kitchen Shares

Esquire Chel 100.0 1,000 10.8 Cash/
Shares

Old Town 100.0 100,000 14.9 Cash/

Kopitiam Shares

Butterworlh

Group

Old Town 100.0 100,000 2.1 Cash/

Kopitiam Shares

Kuala

Lumpur

Dynasty 100.0 200,000 4.2 Cash/

Confeclionery Shares

Old Town 100.0 160.000 1.8 Shares

Kopitiam

Cheras

Conneczone 80.0 40,000 3.9 Shares

The acquisitions of the following companies from Old Town
International, collectively, where by the respective purchase
considerations were salisfied via the issuance of Shares in
Cldtown:

Companies % MNo. of shares| Purchase
acquired | of RM1.00 [onsideration
each (RM’milltion)

White Cafe 100.0 1,000,000 62.3
Gongga Food 100.0 300,000 65.8
White Cafe Marketing 100.0 1,700,000 212
Kopitiam Asia Pacific Group 100.0 1,250,000 66.2
Oldiown Singapore Group 100.0 | SGD100,000 6.7

OTK Eatery 40.0 40,000 1.1

The Companies Act, 1265 or any statutory modification,
amendment or re-enactment thereof for the time being in force

Authorised Depository Agent
ADA (Broker} Code
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Aminvestment Bank

Application

Application Form(s)

ATM
BLR
Board or Directors

Bursa Depository

. Bursa Securities
cDSs

Central Depositories Act

CMSA
Conneczone
CO0

Deposited Security

Depositor

Dynasty Confectionery
Dynasty Kitchen
EBITDA

Electronic Prospectus

Electronic Share Application or
ESA

Emperor’s Kitchen
EPS
Esquire Chef

F&B

Aminvestment Bank Berhad (23742-V), a member of
Amlnvestment Bank Group

The application for the IPO Shares by way of Application Forms
or by way of Electronic Share Application or Internet Share
Application

The printed Application Form(s) for the application for the IPO
Shares

Automated Teller Machine
Base Lending Rate
Board of Directors of Oldtown

Bursa Malaysia Depository Sdn Bhd (165570-W), a subsidiary
of Bursa Securities

Bursa Malaysia Securilies Berhad (635998-W)

Central Depository System

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

Capital Markets and Services Act, 2007

Conneczone Sdn Bhd (715090-X)

Chief Operating Officer

A security in our Company standing to the credit of a Securilies
Account of a Depositor subject to the provision of the Central
Depositories Act and the Rules

A holder of a Securities Account

Dynasty Confectionery Sdn Bhd (779642-P)

Dynasty Kitchen Sdn Bhd (7571086-A)

Earnings before interest,
amortisation

taxation, depreciation and

A copy of this Prospectus that is issued, circulated or
disseminaled via the Internet, and/or an electronic storage
medium, including but not limited to CD-ROMs or floppy disks

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

Emperor's Kitchen Sdn Bhd (700643-U)
Earnings per Share
Esquire Chef Sdn Bhd (755476-W)

Food and Beverages
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FMCG Fast moving consumer goods in this Prospectus refers lo
mainly instant coffee mix, instant tea mix, roasted coffee
powder and ready-to-drink beverages that are packed for retail
sales

FYE Financial Year Ended 31 December

GMP Good Manufacturing Praclice

Gongga Food Gongga Food Sdn Bhd (631203-M)

HACCP Hazard Analysis Critical Control Point Management System

internet Participating Financial
Institution(s)

Internet Share Application

IPO

IPO Price

IPO Share(s)
Kopitiam Asia Pacific

Kopitiam Asia Pacific Group

Listing

Listing Requirements
Listing Scheme

LPD

Malaysian Public

Market Day

MIA

MIH or Issuing House
MITI

NA

NC1i

Participating organisation(s) in the Internet Share Application
Application for the subscription of the Public Issue Shares
through an Internet Participating Financial Institution

Initial public offering of the Shares comprising the Public Issue
and Offer for Sale collectively

RM1.25 for each 1PQ Share, being the price payable by
investors under the Public Issue

The Public Issue Shares and Offer Shares, collectively
Kopitiam Asia Pacific Sdn Bhd {196428-X)

Kopitiam Asia Pacific Sdn Bhd and Old Town Kopitiam Sdn
Bhd, its wholly owned subsidiary company

Admission to the Official List and the listing of and quotation for
the entire issued and paid up share capital of Qldtown of
RM330,000,000 comprising 330,000,000 Shares on the Main
Market of Bursa Securities

The Main Markel Listing Requiremenls of Bursa Securities

The Acquisitions, |IPO and Listing collectively

18 May 2011, being the latest practicable date prior to the
publication of this Prospectus by our Company

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

A day on which Bursa Securities is open for trading

Malaysian Institute of Accounlants

Malaysian Issuing House Sdn Bhd (258345-X)

Ministry of International Trade and Industry

Nel assets

Non-controlling interest
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NL Net liabilities

NTA Net tangible assets

NTL Net tangible liabilities

Offer For Sale or QOffer Offer For Sale of 33,000,000 Shares by lhe Offeror at the Offer
Price payable in full upon application, subject to the terms and
conditions of this Prospectus.

Offer Price RM1.25 for each Offer Share, being the price payable by
investors under the Offer For Sale

Offer Share(s) The 33,000,000 Shares which are the subject of the Offer For
Sale

Offeror Refers to Old Town International

Oldtown or Company
Oldtown Group or Group
Oldtown Logistics
Oldtown Singapore

Oldtown Singapore Group

Old Town (M)

Old Town International

Old Town Kopitiam

Old Town Kopitiam Butterworth

Old Town Kopitiam Butterworth
Group

Old Town Kopitiam Cheras

Old Town Kopitiam Kuala
Lumpur

OTK Eatery
OTK Singapore

Participating Financial
Institution(s)

PAT
PBT
PE Multiple

Prescribed Security

Oldtown Berhad (797771-M)

Oldtown Berhad and its group of subsidiaries
Oldtown Logistics Sdn Bhd {891726-D)
Oldtown Singapore Ple Lid (200711710M)

Oldtown Singapore Pte Ltd and OTK Singapore Pte Lid, its
associaled company

Old Town (M) Sdn Bhd (784001-A)

Old Town International Sdn Bhd (716108-T)

Old Town Kopitiam Sdn Bhd (716269-X)

Old Town Kopitiam Butterworth Sdn Bhd (700291-A)

Old Town Kopitiam Butterworth Sdn Bhd and Dynasty Kitchen
Sdn Bhd, its wholly owned subsidiary

Old Town Kopiliam Cheras Sdn Bhd (749213-U)

Old Town Kopitiam Kuala Lumpur Sdn Bhd (705772-T)

OTK Eatery Sdn Bhd (785282-H})
OTK Singapore Pte Ltd (200719451C)

Refers to the participaling financial institutions for Electronic
Share Application as listed in Section 14.11 of lhis Prospectus

Profit after taxation

Profit before taxation

Price earnings multiple

Shares of a company that are prescribed by Bursa Securities to

be deposited in the CDS subject to the provision of the Central
Depositories Act and the Rules
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Promoters

PT Oldtown: Indonesia

Public Issue

Public Issue Shares

QA
R&D

Record of Depositors

RM and sen
Rp

RTD

Rules

SGD

SC

SC Guidelines

Securities Account

Selling Shareholder
Share(s)

Underwriters

Underwriting Agreement

Usa
UsD
White Cafe

White Cafe Marketing

Old Town International, Lee Siew Heng, Goh Ching Mun and
Chin Lai Yoong

PT Oldtown Indonesia {AHU-42508.AH.01.01.Tahun 2010)

The public issue of 63,384,000 new Shares at IPO Price
payable in full upon application, subject to the terms and
conditions of this Prospeclus

63,394,000 new Shares, which are the subject of the Public
Issue

Quality assurances
Research and development

A record provided by the Central Depository 10 our Company
under Chapter 24.0 of lhe Rules

Ringgil Malaysia and sen respectively

Indonesian Rupiah

Ready to drink

The Rules of lhe Bursa Depository

Singapore Dollar

Securities Commission of Malaysia

Equity Guidelines issued by the SC

An account established by Bursa Depository for a Depositor for
the recording of deposit of securities and for dealing in such
securilies by the Depositor

Old Town International

Ordinary share(s) of RM1.00 each in Oldtown

Aminvestment Bank and CIMB Investment Bank Berhad
{18417-M)

The Underwriting Agreement dated 8 June 2011 entered into
between Oldtown and the Underwriters for the underariting of
the Public Issue Shares to be offered pursuant to the IPO upon
the terms and subject to the conditions contained therein

United States of America

USA Dollar

White Cale Sdn Bhd (477122-A)

White Cafe Marketing Sdn Bhd (375220-U)

vi
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DEFINITIONS

Words referring to the singular shall, where applicable, include the plural and vice versa, and words
referring fto the masculine gender shall, where applicable, include the feminine and neuter genders
and vice versa. References to persons shall include a company or a corporation.

Any enactment referred to in this Prospectus is a reference to that enactment for the time being
amended or re-enacted.

All references to “our Company” and “Oldtown” in this Prospeclus are fo Oldtown Berhad, references
to “our Group” is to our Company and our subsidiaries and references fo “we®, "our”, “us” and
“ourselves™ are 1o our Company, and save where the conlex! requires, and our subsidiaries. Unless
the context olherwise requires, references to statements as to our beliefs, expectations, estimates
and opinions are those of our Directors and key management.

vii
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CORPORATE DIRECTORY
BOARD OF DIRECTORS
Name Designation Address Occupation Nationality
Datuk Dr. Ahmed Independent Non- No. 5, Jalan 3/6N Director Malaysian
Tasir Bin Lope Pihie  Executive Chairman  Bandar Baru Bangi
43650 Hulu Langat
Selangor Darul Ehsan
Lee Siew Heng Group Managing A34-16, Block A Director Malaysian
Director Berjaya Times Square
No. 1, Jatan Imbi
55100 Kuala Lumpur
Goh Ching Mun Executive Director No.2, Jalan Bandar Timah Director Malaysian
30000 Ipoh
Perak Darul Ridzuan
Tan Say Yap Executive Director No. 26, Lorong Taman 2B Director Malaysian
Taman Pertama
30100 Ipoh
Perak Darul Ridzuan
Clarence D'Silva A/L  Executive Director No. 21, Jalan SL 4/3 Director Malaysian
Leon D'Silva Bandar Sg Long
Batu 11 ‘4, Jalan Cheras
43000 Kajang
Selangor Darul Ehsan
Chuah Seong Meng  Executive Director No. 110, Jalan Labrooy Director Malaysian
Taman Merdeka
30100 Ipoh
Perak Darul Ridzuan
Chin Lai Yoong Non-Independent A34-186, Block A Director Malaysian
Non-Executive Berjaya Times Square
Director No. 1, Jalan Imbi
55100 Kuala Lumpur
Mark Wing Kong Independent Non- No. 7, Jalan Eksekutif Director Malaysian
Executive Director Empat U1/6D, Glenmarie
Court 40150 Shah Alam
Selangor Darul Ehsan
Dr Leong Chik Weng  Independent Non- No. 12A, Jalan Daun Inai & Director Malaysian

AUDIT COMMITTEE

Name

Mark Wing Kong

Executive Director

Datuk Dr. Ahmed Tasir Bin Lope Pihie

Dr Leong Chik Weng

Sunway SPK Damansara

52200 Kuala Lumpur

Designation

Chaiman
Member

Member

viil

Directorship

Independent Non-Executive Director
Independent Non-Executive Director

Independent Non-Executive Director
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CORPORATE DIRECTORY

COMPANY SECRETARY : Ng Yuet Seam (MAICSA No: 7005639)
No. 1, Lorong Evergreen
Taman Bunga Raya
31650 Ipoh
Perak Darul Ridzuan

HEAD OFFICE OF OUR : No.1, Persiaran Tasek Timur 6
COMPANY Taman Medan Bercham

31400 lpoh

Perak Darul Ridzuan

Tel: 05-545 4369

Website: www.oldtown.com.my

REGISTERED OFFICE OF OUR : 47A, Jalan Chung Ah Ming
COMPANY Pasir Puteh

31650 lpoh

Perak Darul Ridzuan

Tel: 05-253 6073

REGISTRARS : Tricor Investor Services Sdn Bhd (118401- V)
‘ Level 17, The Gardens North Tower
Mid Valley City
Lingkaran Syed Putra
59200 Kuala Lumpur
Tel: 03-2264 3883

STATUTORY AUDITORS AND : Messrs. Deloitte KassimChan (AF 0080)
REPORTING ACCOUNTANTS Chartered Accountants

No. 87, Jalan Sultan Abdul Jalil

30450 lpoh

Perak Darul Ridzuan

Tel; 05-253 1358

SOLICITORS FOR THE IPO : Messrs. Lee Choon Wan & Co.
Advocates & Solicitors
No. 12, Lorong Dungun
Damansara Heights
50490 Kuala Lumpur
Tel: 03-2093 0078

PRINCIPAL BANKERS : Public Bank Berhad (6463-H)
Bercham Branch
4,6,8 & 10 Persiaran Bercham Selatan 2
31400 Ipoh
Perak Darul Ridzuan
Tel: 05-548 0058

Public Bank Berhad (6463-H)

Ipoh Garden Branch

133,133A-D, Jalan Dato' Lau Pak Khuan
31400 lpoh

Perak Darul Ridzuan

Tel: 05-548 0951

CIMB Bank Berhad (13491-P)
No. 50-52, First Floor
Persiaran Greentown 1
Greentown Business Centre
30450 Ipoh

Perak Darut Ridzuan

Tel: 05-243 1190
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CORPORATE DIRECTORY

PRINCIPAL BANKERS (CONT’D)

INDEPENDENT BUSINESS AND
MARKET RESEARCH
CONSULTANTS

ISSUING HOUSE

PRINCIPAL ADVISER AND
MANAGING UNDERWRITER

JOINT UNDERWRITERS AND
JOINT PLACEMENT AGENTS

LISTING SOUGHT

HSBC Bank Malaysia Berhad (127776-V)
No. 138, Jalan Sultan Yussuf

30000 Ipoh

Perak Darul Ridzuan

Tel: 05-241 1022

Vital Factor Consulting Sdn Bhd (266797-T)
75C & 77C, Jalan $522/19

Damansara Jaya

47400 Petaling Jaya

Selangor Darul Ehsan

Tel: 03-7728 0248

Malaysian Issuing House Sdn Bhd (258345-X)
Level 6, Symphony House

Pusat Dagangan Dana 1

Jalan PJU 1A/46

47301 Petaling Jaya

Selangor Darul Ehsan

Tel: 03-7841 8000

Amlinvestment Bank Berhad (23742-V)
22nd Floor, Bangunan AmBank Group
55, Jalan Raja Chulan

50200 Kuala Lumpur

Tel: 03-2036 2633

Aminvestment Bank Berhad (23742-V/)
22nd Floor, Bangunan AmBank Group
55, Jalan Raja Chulan

50200 Kuala Lumpur

Tel: 03-2036 2633

CIMB Investment Bank Berhad (18417-M)
5" Floor, Bangunan CIMB

Jalan Semantan

Damansara Heights

50490 Kuala Lumpur

Tel: 03-2084 8888

Main Market of Bursa Securities

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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1.

INFORMATION SUMMARY

THIS SECTION IS ONLY A SUMMARY OF THE SALIENT INFORMATION ABOUT OUR GROUP
AND YOU SHOULD READ AND UNDERSTAND THE WHOLE PROSPECTUS PRIOR TO
DECIDING WHETHER OR NOT TO INVEST IN THE SHARES OF OUR COMPANY. THE
SUMMARY INFORMATION SET OUT BELOW IS DERIVED FROM THIS PROSPECTUS AND
SHOULD BE READ IN CONJUNCTION WITH THE FULL TEXT OF THIS PROSPECTUS.

1.1

OUR HISTORY AND BUSINESS

Our Group’s history can be traced back to the incorporation of White Cafe in 1999, with the
intention to provide quality white coffee to Malaysian households and the food services
industry, the co-founders and Executive Directors, Mr Goh Ching Mun and Mr Tan Say Yap
formulated their own blend of 3 in 1 instant white coffee and commenced manufacturing in
1999.

With more than 10 years of experience in the coffee beverage industry, both our co-founders
were instrumental in the growth of the Oldtown Group of companies. They are supported by
Mr Lee Siew Heng, our Group Managing Director who played a significant role in
implementing the overall vision, strategy and development of the Oldtown Group. With more
than 20 years of experience in the manufacturing and retailing industries, of which more than
9 years were in the coffee beverage industry, Mr Lee Siew Heng brings with him invaluable
industry, management and marketing experience.

in 1999, we successfully commercialised our instant 3 in 1 coffee mix under the 'OLDTOWN'
brand name for the retail sector. in 2000, we commenced our first export of the 'OLDTOWN'
brand of 3 in 1 instant coffee mix to Singapore.

In 2001, our subsidiary, White Cafe Marketing commenced operations as the marketing arm
for our Group’s beverage products. During the same year, we also expanded our product line
to include different variations of our instant coffee mix and have also expanded our export
markets to Hong Kong for our instant coffee mix.

In 2002, White Cafe obtained a HALAL certification from the Islamic Religious Department of
Perak for the Group’s beverages. This is part of our Group’s intentions, which is to produce
our beverages in accordance with the Islamic law. In the same year, we successfully
expanded our nationwide retail distribution of our instant coffee mix to cover East and West
Malaysia through major hypermarkets and supermarkets.

In 2003, as part of our on-going product line expansion, we also successfully commercialised
our own formulated blend of 3 in 1 instant milk tea for the retail market under the ‘OLDTOWN’
brand name.

In view of expanding our manufacturing activities, we incorporated Gongga Food in 2003 and
commenced operations in 2004 manufacturing of roasted coffee powder for the food services
sector using the Group’s proprietary bean roasting process. We initially distributed our roasted
coffee powder to traditional coffee shops in Ipoh and subsequently expanded our distribution
to cover other states in Malaysia. in addition to the food services sector, our roasted coffee
powder is also marketed to the retail sector under the ‘NAN YANG' brand. In 2004, we further
penetrated the export markets for our instant coffee mix to cover the USA and United
Kingdom and subsequently in 2005, Taiwan and indonesia.

In 2005, we expanded vertically into the food services sector by opening a chain of cafe
outlets based on the traditional Ipoh coffee shop setting and ambience under the '‘OLDTOWN
WHITE COFFEE' brand name. This is part of the Group's strategy of capitalising and
reinforcing on the 'OLDTOWN WHITE COFFEE’ brand in the food services industry. In the
same Yyear, Kopitiam Asia Pacific commenced operations in the licensing and provision of
management services to ‘OLDTOWN WHITE COFFEE’ cafe outlets.
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Since the opening of our first 'OLDTOWN WHITE COFFEE’ café outlet in Ipoh in 2005, our
chain of cafe outlets have expanded to reach 182 cafe outlets in Malaysia, Singapore and
Indonesia as at LPD. This includes fully and partially owned, as well as franchised and
licensed cafe outlets. In 2005 and 2006, we established our subsidiaries namely Old Town
Kopitiam, Old Town Kopitiam Butterworth, Old Town Kopitiam Kuala Lumpur, Old Town
Kopitiam Cheras and Conneczone to focus on operating 'OLDTOWN WHITE COFFEE’ cafe
outlets in different areas and states within Malaysia.

To support our ‘'OLDTOWN WHITE COFFEE’ cafe outlet business operations, we established
the following subsidiaries as central food processing centres between 2005 and 2007:-

- Emperor's Kitchen commenced operations in 2005;
- Esquire Chef commenced operations in 2007; and
- Dynasty Confectionery commenced operations in 2007.

In 2005, Gongga Food’s business activities also expanded to cater to the procurement of food
items for ‘'OLDTOWN WHITE COFFEE’ cafe outlets. In the same year, Gongga Food also
obtained a HALAL cerlification from the Islamic Religious Department of Perak for the
production of its roasted coffee powder. In the same year, our subsidiary, White Cafe
obtained HACCP certification from BM TRADA Certification Lid for the processing and
manufacturing of beverage products. Please refer to Section 4.17 for the significance of the
BM TRADA Certification.

In 2006, we expanded our export markets to Canada, Japan and China. In the same year,
we incorporated Dynasty Kitchen as a distribution centre for the northern region of Peninsula
Malaysia, which commenced operations in 2007. During this year, we also incorporated
Oldtown Berhad, which is currently an investment holding company and also currently
provides management services to its subsidiaries. Subsequently we also started exporting to
Thailand and the Philippines.

In view of our plans to expand our cafe outlet business operations to Singapore, we
incorporated Oldtown Singapore in 2007 to provide management services, supply of food and
beverage items and licensing services to 'OLDTOWN WHITE CQFFEE’ cafe outlets in
Singapore. OTK Singapore commenced operations in 2008 with the launch of our first partially
owned ‘OLDTOWN WHITE COFFEE' cafe outlet in Singapore. Subsequently in 2010,
Oldtown Singapore also commenced operations of three of our fully owned cafe outlets.

In 2008, our subsidiaries, Dynasty Confectionery and Esquire Chef obtained HALAL
certifications from the Islamic Religious Department of Perak for the processing of various
food. QOur other food processing subsidiary, Emperor's Kitchen obtained HALAL certification
from the SAS-H Consuitant Sdn Bhd. To further affirm our adherence to international food
safety standards, our subsidiary, White Cafe achieved ISO 22000:2005 certification and 1SO
9001:2000 from BM TRADA Certification Ltd in 2008 in addition to GMP certification by the
Department of Public Health, Ministry of Health Malaysia in the same year. Within 2008, we
also expanded our product line to include 3 in 1 instant coffee mix with cane sugar.

In 2009, Gongga Food obtained a HACCP certification from BM TRADA Certification Ltd for
the production of roasted coffee powder and achieved 180 22000:2005 certification from BM
TRADA Certification Ltd for manufacturing of dried roasted ground coffee beverage products.
During the same year, Kopitiam Asia Pacific had registered its franchise with the Registrar of
Franchise, Malaysia. As at LPD, the operators of 169 "OLDTOWN WHITE COFFEE’ cafe
outlets in Malaysia have entered into franchise agreements with Kopitiam Asia Pacific. Within
2009, we also expanded into the RTD beverages market and launched our canned RTD
coffee. Our subsidiary, White Cafe also obtained a HALAL certification from Halal Industry
Development Corporation for the manufacturing/distribution of Old Town white coffee,
specifically for our RTD coffee. The manufacturing of our RTD coffee is sub-contracted to a
third party. During the same year, White Cafe upgraded from ISO 9001:2000 to I1SO
9001:2008 which was certified by BM TRADA Certification Ltd.
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As at LPD, our 'OLDTOWN' beverages were sold in approximately 5,002 retail outlets
nationwide in Malaysia, approximately 730 retail outlets in Singapore and approximately
2,335 retail outlets in Hong Kong.

In 2010, our subsidiary, Esquire Chef obtained a HACCP certification and GMP certification
for the preparation of food seasonings, condiments for restaurant outlets from Moody
International Certification (Malaysia) Sdn Bhd. During the same year, Gongga Food obtained
a GMP certification from Food Safety and Quality Division under the Depariment of Public
Health of the Ministry of Health Malaysia for our roasted ground coffee mixture. One of our
central food processing centres, Emperor’s Kitchen obtained HALAL certifications from the
Islamic Development Department of Malaysia (JAKIM) for various food manufactured and
distributed by the company. Emperor's Kitchen also obtained HACCP Codex Alimentarius
and MS 1480:2007 certifications from SGS (Malaysia) Sdn Bhd for its activities involving
preparation of foodstuff from raw materials receiving, processing, packing, storage and
delivery of finished goods to distributor.

In view of our plans to expand our cafe outlets business operations to Indonesia, we acquired
a dormant company, namely Old Town (M} in 2010. Old Town (M) is currently an investment
holding company of our associated company, PT Oldtown Indonesia. PT Oldtown Indonesia is
a licensor and operator of café outlets. During the same year, we also incorporated Oldtown
Logistics, which is currently dormant with intended logistics activities.

In 2011, PT Oldtown Indonesia commenced operations with the establishment of our first two
partially owned ‘'OLDTOWN WHITE COFFEE’ café outlets in Jakarta, Indonesia. During the
same year, Dynasty Confectionery obtained HACCP certification and GMP certification for the
production of bakery products and coconut jam for restaurant outlets from Moody International
Certification (Malaysia) Sdn Bhd. Our Group’s key milestones and awards are a testament to
the success of our Group, which are as set out in Section 4.3 of this Prospectus.

The Oldtown Group has established itself as a major and reputable operator of a chain cafe
and manufacturer of beverages with revenues of RM255.1 million for FYE 2010.

The principal activities of our subsidiaries and associated companies are as detailed out in
Section 4.1 of this Prospectus. Further details on the history and business of our Group are
set out in Section 4 of this Prospectus.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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1.2 COMPETITIVE ADVANTAGES

Our Directors believe that we have the following significant competitive advantages over our
competitors that ensure our Group's business sustainability and growth: -

(@) Established Brand Name;
(b) Extensive Sales Network;

(c) Integrated Coffee Beverage Manufacturer and Cafe Operator;
(d) Proprietary Formulation;

(e) Economies of Scale;

)] Export Markets; and

(9) Franchising Business.

Further details on our Group’s competitive advantages are set out in Section 4.10 of this
Prospectus.
1.3 PROMOTERS, SUBSTANTIAL SHAREHOLDERS AND DIRECTORS OF OUR GROUP

The substantial shareholders and Promoters of our Company are Old Town International, Lee
Siew Heng, Goh Ching Mun and Chin Lai Yoong.

The Directors of our Company are as follows: -

Name Designation

Datuk Dr. Ahmed Tasir Bin Lope Pihie | Independent Non-Executive Chairman
Lee Siew Heng Group Managing Director.

Goh Ching Mun Executive Director

Tan Say Yap : Executive Director

Clarence D'Silva A/L Leon D'Silva Executive Director

Chuah Seong Meng Executive Director

Chin Lai Yoong Non-Independent Non-Executive Director
Mark Wing Kong independent Non-Executive Director

Dr Leong Chik Weng Independent Non-Executive Director

Further details on the Promoters, substantial shareholders and Directors of our Company are
set out in Section 5 of this Prospectus.
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14

PROFORMA CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

The Proforma Consolidated Statements of Comprehensive Income have heen prepared for
illustrative purposes only to show the Proforma Group for the four (4) FYE 2007 to 2010,
assuming the Proforma Group has been in existence throughout the financial years under

review.

It should be read in conjunction with the accompanying notes and assumptions included in
the Reporting Accountants’ letter on the Proforma Financial Information set out in Section 9.1

of this Prospectus.

Audited
FYE FYE FYE FYE
2007 2008 2009 2010
RM’000 RM’000 RM’000 RM'000

Revenue 79,186 138,437 193,666 255,133
Cost of sales and direct expenses (52,837) (89,950} (120,043) {167.278)
Gross profit 26,348 48,487 73,6224 87,855
Other income 1,954 4,506 4,862 7,430
Investment revenue 100 54 232 188
Other gains / {losses) {390) 383 (326) {1,450)
Selling and distribution expenses {7,100) {14,662) (23,0086) {28,984)
Administrative expenses {6,016) (9,850) (13,671} {19,605)
Other expenses {280) (650) (1,217) {126)
Operating profit 14,616 28,268 40,496 45,310
Finance costs (615) (991) (1,008} (1,487}
Share of profits and losses of associates {66) 139 670 (444}
Profit before tax 13,935 27,417~ 40,160 43,379
Taxation (3,031) {6,847) (9,822) (11,507}
Profit after tax 10,904 20,569+ 30,338 31,872
Aftributable to:
—  Owmers of Oldtown 10,821 20,446 30,231 31,700
—~ NCI 83 123 107 172

10,904 20,569 30,338 31,872
EBITDA 17,322 33,295 48,930 57,515
Enlarged issued and paid-up share capital 266,606 266,606 266,606 266,606
(shares) ('000)
Gross profit margin (%) 333 35.0 38.0 344
PBT Margin (%) 176 19.8 20.7 17.0
PAT after NCI margin (%) 13.7 14.8 15.6 12.4
Gross EPS (seq)‘” 5.23 10.28 15.06 16.27
Net EPS (sen) % 4.06 7.67 11.34 11.89
Notes:-
(1) Gross EPS was computed based on PBT for the refevant financial year and divided by the enlarged issued

and paid up share capital of 266,606,000 Shares upon completion of the Acquisitions.

(2) Net EPS was computed based on PAT after NCI for the relevant financial year and divided by the enlarged

a

issued and paid up share capital of 266,606,000 Shares upon completion of the Acquisitions.
Tofal does not add-up due to rounding

Further details on the financial information of our Group are set out in Section 9 of this

Prospectus.
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1. INFORMATION SUMMARY

1.5 PROFORMA CONSCLIDATED STATEMENTS OF FINANCIAL POSITION OF OUR
GROUP

The following information is extracted from the proforma consolidated financial information set
out in Section 9.1 of this Prospectus and should be read in conjunction with the notes thereto.

Audited
as at 31 Profgm.\a ll.“:on
December 2010 Listing
RM’000 RM’000

ASSETS
Non-current assets 144 167,490
Current assets 1,285 87,694
Total assets 1,429 255,184
EQUITY AND LIABILITIES
EQUITY
Share capital * 330,000
Share premium - 11,875
Retained profits {1,404) 68,760
Reserve arising from restructuring - (222,654)
Reserve arising from foreign exchange - {20}
Shareholders' equity (1,404) 187,961
NCI - 250
Total Equity (1,404) 188,211
LIABILITIES
Non-current liabilities - 17,685
Current liabilities 2,833 49,288
Total liabilities 2,833 66,973
Total equity and liabilities 1,429 255,184
Number of shares in issue (‘000" 2 shares 330,000
{NTL)/ NTA* (RM'000) (1,411} 135,977
{NTL)}/ NTA per share (sen} (70,534,000) 41.21

A Excluding NCI

* Share capital is RM2.

(1) Based on the audited consolidated financial stalements of the Proforma Olidfown Group as at 31

December 2010, after incorporating the effecls of the Acquisitions, Offer For Sale, Public Issue
and utilisation of proceeds as set out in Section 2.6 of this Prospectus.
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1. INFORMATION SUMMARY

1.6 PRINCIPAL STATISTICS RELATING TO THE IPO

Number of | Share Capital
Shares (RM)

Authorised Share Capital 500,000,000 500,000,000
Existing Issued and Fully Paid-Up Share Capital 266,606,000 266,606,000
New Shares to be issued

» New Shares to be issued pursuant to Public Issue 63,394,000 63,394,000
Enlarged Share Capital 330,000,000 330,000,000
Existing Shares to be offered for sale 33,000,000 33,000,000
IPO PRICE PER SHARE . 1.25
MARKET CAPITALISATION OF OUR COMPANY (Based on the /PO 412,500,000
Price and enfarged issued and paid up share capital of 330,000,000
Shares)

Further details of the Listing Scheme are set out in Sections 2.3 and 4.6 of this Prospectus,
respectively.

1.7 UTILISATION OF PROCEEDS

The gross proceeds of RM79.2 million which would accrue to us from the PO are proposed to
be utilised in the following manner:-

% of total
Timeframe for proceeds Total proceeds
utilisation raised* {RM)
(i) Acquisitions of Companies Not Owned by within 3 months 25 19,718,000
Old Town Intemational®
- (i)  Repayment of bank borrowings within 6 months 8 5,897,029
(iiy  Capital Expenditure within 24 months 48 38,082,625
(iv) Working capital within 24 months 13 10,544,846
(v)  Estimated listing expenses* Immediate 6 5,000,000
Total proceeds 100 79,242,500
Notes:-
# Excludes the purchase consideration for the acquisition of the 30% shareholding in Old Town Kopitiam

Kuala Lumpur and Old Town Kopitiam Buiterworth from Kopitiam Asia Pacific, a wholly owned subsidiary
of our Group pursuant {o the Acquisitions.

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

Should the Group resort fo financing for the above prior to Listing, the Public Issue proceeds shall be used to
repay the said financing. The balance of any unutilised proceeds will be ulilised for working capital purposes.

Further details on the utilisation of proceeds are set out in Section 2.6 of this Prospectus.
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RISK FACTORS

Prospective investors should carefully consider the following risk factors (which are not
exhaustive) in addition to the other information contained elsewhere in this Prospectus before
subscribing for any of the IPO Shares: -

Risks Relating to the Business

(a) Risks associated with market expansion outside of Malaysia,

(b) Changes in consumer preference and perception;

{c) Negative publicity,

{d) Food contamination;

(e) Affected by the changes in conditions in places in which our cafe outlets are located;

() Dependent on the availability, cost and quality of raw materials for products;

(g) Successful imitation of our products and concept by competitors;

(h) Infringement of trade marks;

{i) Outbreak of any contagious or virulent disease;

{i) Disruption at central food processing centres and café outlets;

{k) Default or loss of franchisees and licensees;

() Litigations by franchisees, licensees and third parties;

{m) Increase in rental or failure to renew existing tenancies in respect of -our cafe cutlets and
central food processing centres;

(n) Quality of food products and services;

(o) Dependence on key management;

(p) Pilferage by employees; and

{q) Rules, regulations and controls

Risks Relating to the Industry

(a) Subject to labour and immigration laws and policies that govern the employment of
foreign employees;
(b) Subject to requirement of the relevant food reguiations;

{c) Public liability

(d) Competitive industry; and

(e) Subject to changes in economic, political, social, legal conditions and discretionary
consumer spending.

Risks Relating to Investment in Our Shares

(a) No prior trading market for our Shares and a market for our Shares may not develop;
(b) Capital market risk;

(c) We may require additional funding for our future growth;

(d) We may not be able to pay dividends to shareholders;

(e) Forward looking statements;

6 There may be a delay in our listing or our listing may be aborted; and

(9) Ownership and control by our existing shareholders.

Further details of the risk factors are set out in Section 3 of this Prospectus.
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2. PARTICULARS OF THE IPO

This Prospectus is dated 22 June 2011. The IPO is subject io the terms and conditions of this
Prospectus.

A copy of this Prospectus has been registered with the SC and lodged with the Registrar of
Companies who takes no responsibility for its contents.

The approval of the SC for the Listing Scheme, as set out in Section 6.1, obtained via its letter
dated 12 April 2011 shall not be taken to indicate that the SC recommends the IPO and that
investors should rely on their own evaluation to assess the merits and risks of the IRO.

Bursa Securities has approved our admission to the Official List of the Main Market of Bursa
Securities and for the listing of and quotation for our entire enlarged issued and paid-up share capital
on the Main Market of Bursa Securities. Listing of and quotation for these Shares will commence
after, amongst others, receipt of confirmation from Bursa Depository of the receipt of allotment
information for the crediting of the Shares, and receipt of an undertaking that all notices of allotment
will be issued and despatched to all successful applicants prior to the date of listing of and quotation
for the Shares, failing which any allotment and allocation made on an application to subscribe for
andfor purchase of our Shares pursuant to this Prospectus is required under Malaysian law to be
void.

Pursuant to Section 14{1) of the Central Depositories Act, Bursa Securities has prescribed our
Shares as a Prescribed Security. In consequence thereof, the Shares offered through this
Prospectus will be deposited directly with Bursa Depository and any dealings in these Shares
will be carried out in accordance with the aforesaid Act and the Rules of Bursa Depository.

Each applicant must have a CDS Account.

Pursuant to the Listing Requirements, our Company must have at least 25% of the total number of
Shares for which listing is sought in the hands of a minimum of 1,000 public sharehoiders holding not
less than 100 Shares each at the point of listing. In the event that the above requirement is not met
pursuant to the Listing Scheme, our Company may not be allowed to proceed with our Listing on the
Main Market of Bursa Securities. In the event thereof, monies paid in respect of all Applications will be
returned if the said permission is not granted.

The SC and Bursa Securities assume no responsibility for the correctness of any statements made or
opinions or report expressed in this Prospectus. 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 of our Shares.

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 our Company. Neither the delivery of this Prospectus nor any IPO
made in connection with this Prospectus shall, under any circumstances, constituie a representation
or create any implication that there has been no change in the affairs of our Company since the date
hereof. Nonetheless, should our Company becomes aware of any subsequent material change or
development affecting a matter disclosed in this Prospectus arising from the date of issue of this
Prospectus up to the date of the Listing, our Company shall further issue a supplemental or

replacement prospectus, as the case may be, in accordance with the provisions of Section 238 of the
CMSA.
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2. PARTICULARS OF THE IPO

The distribution of this 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 the IPO Shares are
subject to Malaysian laws and our Company takes no responsibility for the distribution of this
Prospectus and the offer of any part of the IPO Shares outside Malaysia, which may be restricted by
law in certain 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 to subscribe for the IPO Shares in any
jurisdiction in which such offer or invitation is not authorised or lawful or to any person to whom it is
unlawful to make such offer or invitation.

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

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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2. PARTICULARS OF THE IPO

21 SHARE CAPITAL

As at the date of this Prospectus, there is only one {1) class of shares in our Company being
ordinary shares of RM1.00 each, the details of which are as follows:-

Number of Share Capital
Shares (RM)
Authorised Share Capital 500,000,000 500,000,000
Existing Issued and Fully Paid-Up Share Capital 266,606,000 286,606,000
New Shares to be issued
« New Shares to be issued pursuant to Public Issue 63,394,000 63,394,000
Enlarged Share Capital 330,000,000 330,000,000
Existing Shares to be offered for sale 33,000,000 33,000,000
IPO PRICE PER SHARE 1.25
MARKET CAPITALISATION OF OUR COMPANY (Based on the /PO 412,500,000
Price and enlarged issued and paid up share capital of 330,000,000
Shares) ;

Please refer to Sections 2.3 and 4.6 of this Prospectus for further details of the Listing
Scheme.

The IPO Price is payable in full upon Application, subject to the terms and conditions of this
Prospectus. The board lot size for our enlarged issued and paid-up share capital upon Listing
will be standardised at 100 units per board lot.

We only have one (1) class of shares, namely, ordinary shares of RM1.00 each, all of which
rank pari passu with one another. The IPO Shares will rank pari passu in all respects with our
existing Shares, including voting rights and rights to all dividends and distributions that may
be declared subsequent to the date of allotment thereof.

Subject to any special rights attaching any Shares which our Company may issue in the
future, the holders of Shares in our Company shall, in proportion to the amount paid-up on the
shares held by them, be entitled to share in the whole of the profits paid out by our Company
as dividends and other distributions and in respect of any surplus in the event of the
liquidation, in accordance with our Articles of Association.

At every general meeting, each shareholder shall be entitled to vole in person or by proxy or
by attorney, and on a show of hands, every person present who is a shareholder or
representative or proxy or attorney to a shareholder and entitled to vote shall be entitled to
one (1) vote and on a poll, every shareholder present in person or by proxy or by attorney or
by representative shall have one (1) vote for each ordinary share held. A proxy may but need
not be a member of the Company. If the proxy is not a member, he need not be an advocate,
an approved company auditor or a person approved by the Registrar of Companies.

There is no limitation on the right to own securities in our Company, including the right of non-

resident or foreign shareholders to hold or exercise voting rights on the securities imposed by
law or by constituent documents of our Campany.

1
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2.2

2.3

PURPOSES OF THE IPO

The purposes of the IPQO are as follows:-

()

(i)

(iii)

(iv)

(v)

(Vi)

To enable the Oldtown Group to gain recognition and enhance its profile through
listing status and further augment Oldtown’s corporate reputation and assist the
Oldtown Group in expanding its customer base locally and overseas;

To provide immediate funds for investment in expansion of Oldtown’s business and
markets, as such increasing the overall capability of the Oldtown Group. This would
enhance the Oldtown Group’s operating capability and business capacity in overseas
as weli as widening its scope of product and service offerings and support for its
expanding customer base;

To provide additional funds to meet the working capital requirements of the Group;

To enable the Group to gain access to the capital market in future to raise funds for
future expansion and continued growth of our existing divisions locally and
internationally;

To provide the opportunity for the eligible Directors and employees of the Oldtown
Group, business associates of the Group and the Malaysian investing public and
institutions to participate in the equity and continuing growth of our Group; and

To facilitate the listing of and quotation for the entire enlarged issued and paid-up
share capital of our Company on Bursa Securities.

DETAILS OF THE IPO

(a)

Public Issue

The Public Issue of 63,394,000 new Shares at the IPQO Price is payable in full on
application upon such terms and conditions as set out in this Prospectus and will be
allocated in the following manner:-

N Malaysian Public

10,000,000 Public Issue Shares, representing approximately 3.0% of the
enlarged issued and paid-up share capital of our Company, to be allotted by
way of balloting, will be made avaitable for application by Malaysian citizens,
companies, co-operatives, societies and institutions whereby 50.0% of these
10,000,000 Public Issue Shares will be set aside for Bumiputera individuals,
companies, societies, co-operatives and institutions.

{i) Eligible Directors, Employees and Business Associates of our Group
5,000,000 Public Issue Shares representing approximately 1.5% of the
enlarged issued and paid-up share capital of our Company will be made
available for application by eligible Directors, employees and business

associates of our Group (“Pink Form Shares Allocation”).

The above Public Issue Shares will be as follows:~

12
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2,
Category No of persons No. of Shares
Eligible Directors 5 500,000
Eligible employees 486 3,590,000
Eligible business associates 88 910,000
Total 579 5,000,000

The Public Issue Shares will be allocated to the eligible Directors and
employees of our Group based on the following criteria as approved by our
Company's Board of Directors:-

(a) At least eighteen (18) years of age;
{b) Job position; and
{c) Length of service.

The Public Issue Shares will be allocated to the business associates of our
Group after taking into consideration their length of business relationship with
our Group and their contribution to the success of our Group.

The eligible Directors of our Company who are entitled for the Pink Form
Shares Allocation are as set out below: -

Name of Directors Designation No. of
Shares
Datuk Dr. Ahmed Tasir Bin Lope Pihie Independent Non-Executive Chairman 100,000
Lee Siew Heng” Group Managing Director -
Goh Ching Mun* : Executive Director -
Tan Say Yap* Executive Director -
Clarence D'Silva A/L Leon D'Silva Executive Director 100,000
Chuah Seong Meng Execulive Director 100,000
Chin Lai Yoong* Non-Independent Non-Executive Director -
Mark Wing Kong Independent Non-Executive Director 100,000
Dr Leong Chik Weng Independent Non-Executive Director 100,000
Total 500,000 |

These Direclors have voluntarily given their irevocable undertakings lo subscnbe for
the IPO Shares pursuant o the Pink Form Shares Allocation, which have been
reoffered to the Group's eligible Direclors, employees and/or business associafes,
which are not taken up.

The above Pink Form Shares Allocation is subject to the eligible Directors,
employees and business associates subscribing to their respective
allocations.

13
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(iil) ldentified Investors

48,384,000 Shares, representing approximately 14.7% of the enlarged
issued and paid up share capital of our Company will be issued via private
placement to identified investors. Out of these 48,394,000 Shares,
36,250,000 Shares (representing approximately 11.0% of the enlarged
issued and paid up share capital of our Company), will be reserved for
Bumiputera investors approved by MITI.

(b) Offer For Sale

The Offer for Sale of 33,000,000 Shares by Old Town International (being the Selling
Shareholder), representing 10.0% of the enlarged issued and paid-up share capital of
our Company, will be offered at the Offer Price, payable in full upon application, via
private placement to identified investors.

In summary, IPO Shares will be allocated in the following manner:- |

Public Issue Offer For Sale
No. of Shares % No. of Shares %
Malaysian Public {via
balloting} 10,000,000 15.8 - -

Eligible Directors, '
employees and business 5,000,000 7.9 - -
associates of our Group

ldentified investors 48,394,000 76.3 33,000,000 100.0

Total 63,394,000 100.0 33,000,000 100.0

The Public Issue will increase our issued and paid up share capital from 266,606,000 Shares
to 330,000,000 Shares.

All the |IPO Shares available for the application by the Malaysian Public have been fully
underwritten.

The IPO Shares available for application by identified investors are not underwritten as
irrevocable undertakings have been obtained from the identified investors to take up the PO
Shares avallable under private placement.

The IPO Shares which are not taken up by the Bumiputera investors approved by MITI will be
made available for application by the Bumiputera public as part of the balloting process.
Subsequently, any iPO Shares which are not taken up by the Bumiputera public will be made

available for application by the Malaysian public via balloting and/or private placement to
identified investors.

In the event of an under-subscription of the IPO Shares by the Malaysian Public, the
unsubscribed IPO Shares will be made available to identified investors.

14
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25

Any IPO Shares which are not taken up by eligible Directors, employees and business
associates of our Group will be recffered to the Group’s eligible Directors, employees and/or
business associates. Subsequently, any [PO Shares reoffered which are not taken up will be
subscribed by Lee Siew Heng, Goh Ching Mun, Chin Lai Yoong and/or Tan Say Yap.

There is no minimum subscription to be raised from the IPO. All the IPO Shares are either
fully underwritten by the Underwriters and/or subscribed/will be subscribed by the identified
investors, Lee Siew Heng, Goh Ching Mun, Chin Lai Yoong and/or Tan Say Yap, pursuant to
their irrevocable undertakings.

BASIS OF ARRIVING AT THE IPO PRICE

The IPO price was determined and agreed upon by our Company and Aminvestment Bank as
our Principal Adviser after taking into consideration, amongst others, the following factors: -

{i) Qur Group's financial operating history and conditions and financial position as
outlined in Section 9 of this Prospectus;

i) The business growth potential, future plans, strategies and prospects of our Group as
set out in Sections 4.23 and 4.24 of this Prospectus;

iii) Qur historical PE multiple for the FYE 2010 of 13.0 times which is based on the
historical net EPS of 9.6 sen and enlarged issued and paid-up share capital of
330,000,000 Shares upon Listing;

(iv) Favourable outlook of the food services industry focusing on cafe outlets as set out in
Section 4.24 of this Prospectus; and

(v) Competitive advantages as listed in Section 4.10 of this Prospectus.

The Directors of our Company and Aminvestment Bank are of the opinion that the 1PQ Price

is fair and reasonable after careful consideration of the abovementioned factors.

However, you should note that the market price of our Shares upon listing on Bursa
Securities is subject to the vagaries of market forces and other uncertainties, which may
affect the price of our Shares being traded.

You should bear in mind the risk factors as set out in Section 3 of this Prospectus and form

your own views of the valuation of the IPO Shares and the reasonableness of your bases
used before deciding to invest in our Shares,

MARKET CAPITALISATION

Our Company's market capitalisation upon Listing, based on the PO Price and the enlarged
issued and paid-up share capital of 330,000,000 Shares amounts to RM412,500,000.
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26 UTILISATION OF PROCEEDS
The gross proceeds of RM79.2 million which would accrue to us from the IPO are proposed
to be utilised in the following manner:-
% of total
Timeframe for proceeds  Total proceeds
utilisation raised (RM)
(i}  Acquisiions of Companies Not Owned by Old within 3 months 25 19,718,000
Town International®
(i) Repayment of bank borrowings within 6 months 8 5,897,029
(i}  Capital Expenditure® within 24 months 48 38,082,625
(iv) Working capital® within 24 months 13 10,544,846
(v)  Estimated listing expenses* Immediate 6 5,000,000
Total proceeds 100 79,242,500

Notes:-

Excludes the purchase consideration for the acquisition of the 30% shareholding in Old Town Kopitiam
Kuala Lumpur and Old Town Kopitiam Butterworth from Kopitiam Asia Pacific, a wholly owned subsidiary
of our Group pursuant fo the Acquisitions.

if the aclual listing expenses are higher than budgeted, the deficit will be funded ouf of the portion aliocated for
working capital. Conversely, if the actual lisling expenses are fower than budgeled, the excess will be ulifised
for working capital purposes. )

Should the Group resort to financing for the above prior to Listing, the Public Issue proceeds shall be used to
repay the said financing. The balance of any unutilised proceeds will be utifised for working capilal purposes.

The proceeds raised from the IPO will be placed in licensed financial institutions until eventual
utilisation.

The gross proceeds arising from the Offer For Sale shall accrue entirely to the Offeror and no
part of the proceeds will be received by our Company.

Brief details on the utilisation of proceeds are as follows: -

)

(i)

Acquisitions of Companies Not Owned by Old Town International

Please refer to Section 4.6.1.1 for further details on the Acquisitions of Companies
Not Owned by Old Town International.

Repayment of bank borrowings
As at FYE 2010, our Group's total borrowings are approximately RM22.,2 million, prior
to the utilisation of proceeds. Approximately 8% of the total gross proceeds will be

utilised towards the repayment of some of our Group’s outstanding bank borrowings.
The details of the repayment for the respective credit facilities are as follows:
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Maturity | Interest Rate Purpose of hank borrowings Amount to
(%) be repaid
(RM’000)
(i) 6years | BLR +1.75% To part finance setting up costs of 16 Oldiown outlets 2,428
(i) | 15years | BLR + 1.25% To finance purchase of a shoplot Lot 3A-G-26, Kompleks 249
Bukit Jambul, Jalan Rumbia, 11900 Bayan Lepas, Penang
(ii) | 20 years | BLR + 1.25% To part finance purchase of land held under individual titie 217
H.S.(D) 33231, PT 126279 in the Mukim of Hulu Kinta,
District of Kinta, State of Perak Darul Ridzuan.
(ivi | 5vyears | BLR+ 1.25% For working capital 153
(v} | 20years | BLR + 0.6% To finance purchase of factory building No.1, Persiaran 880
Tasek Timur 6, Taman Medan Bercham, 31400 Ipoh,
Perak. i
(vi) | Syears | BLR+1.25% Forworking capital 805
{vii) | 120 days | BLR + 1.00% - | To finance sales and purchase of goods 1,065

BLR + 1.75%

(i)

(iv)

Such borrowing have been utilised to finance, amongst others, our working capital
and capital expenditure requirements, which include the purchase of raw materials,
stocks, payment of salaries as well as the defrayment of expenses.

Please refer to Section 2.7 of this Prospectus for the financial impact of the
repayment of some of the abovementioned borrowings.

Capital Expenditure

Approximately 48% of our IPO proceeds will be utilised for our Group’s capital
expenditure such as the opening of five (5) new fully owned QLDTOWN WHITE
COFFEE café outlets, costing approximately an average of RM700,000 per outlet
depending on the location and size of the proposed new outlets and the relocation of
seven (7) fully owned OLDTOWN WHITE COFFEE café outlets costing
approximately an average of RM350,000 per outlet depending on the location and
size of the relocated outlets. The balance would be utilised for the acquisition of plant
and machinery as well as for the construction of the new manufacturing and food
processing plant in Ipoh. Please refer to Section 8.4 for the details on the proposed
acquisition of property, plant and eguipment.

Working capital

Approximately 13% of our IPO proceeds will be utilised for our Group’s day to day
operations, such as the purchase of raw materials, payment of salaries and the
defrayment of expenses as well as for the growth of our Group. As our Group
continues to expand the number of OLDTOWN WHITE COFFEE cafe outlets, our
Group would require additional working capital to meet operational obligations such
as payment of rental, utilities and staff salaries as well as the purchase of stocks,
outlet equipment and utensils. Qur Group will alse need sufficient working capital to
expand our Group’s instant beverages products which are sold in retail outlets such
as hypermarkets.

Our Group's central food processing centres will also require additional working
capital to cope with the increase in production to ensure sufficiency of finished goods,
such as frozen foods and food paste, to be supplied to all of the OLDTOWN WHITE
COFFEE cafe outlets.
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{v) Estimated listing expenses
The estimated listing expenses for the Listing are as follows: -
Estimated listing expenses Amount
_ (RM'000)
Fees to authorities 292
Professional fees ' 2,000
Undenariting and brokerage fees 1,835
Printing and advertising fees 250
Miscellaneous expenses “ 623
5,000
Notes: -
1. Inciude fees for the Adviser, Placement Agent, Reporting Accountants, Solicitors, independent
Business and Market Research Consultants and other professional advisors as well as Issuing
House.
2 Travelling expenses, other incidental or related expenses and contingencies in connection with
the IPO. Any unulilised amount shall be used for our Group's working capital purposes.
Our Company will bear all expenses and fees incidental to the Listing which include
underwriting commission, placement fees, brokerage, professional fees, fees to
authorities, advertising and other fees the aggregate of which is estimated to be
RM5.0 million.
All expenses and fees incidental to the Offer For Sale, for example placement fees
and miscellaneous expenses, estimated to be approximately RM1.0 million (in
addition to the RM5.0 million above), shall be borne by the Offeror.
27 FINANCIAL IMPACT FROM UTILISATION OF PROCEEDS

QOur utilisation of the proceeds from the Public Issue is expected to have a financial impact on
our Group as follows:

(a)

(b)

Interest savings

By repaying some of the abovementioned bank borrowings as described in Section
2.6(ji) of this Prospectus, at the respective interest rate as disclosed in Section 2.6(ii),
we will be able to effect interest savings of approximately RM1.6 miliion.
Enhancement of working capital

It is our objective to minimise our gearing to enable our Group to have the flexibility to

invest in new facilities and projects and to raise financing as and when atiractive
opportunities arise.
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2.8

COMMISSIONS AND BROKERAGE

Brokerage is payable by our Company in respect of the Public Issue under Section 2.3(a)(i) at
the rate of 1.0% of the IPO price in respect of successful applications which bear the stamp of
member companies of Bursa Securities, members of the Association of Banks in Malaysia,
members of the Malaysian Investment Banking Association and/or MIH.

The Placement Agent have agreed to place the IPO Shares set out in Section 2.3(a)(iii) of this
Prospectus, which are reserved for identified investors. Accordingly, our Company will pay a
placement fee to the Placement Agent at the rate of 1.8% of the value of the IPO Shares
under Section 2.3(a)(iii} herein (being the number of IPO Shares reserved for placement
multiplied by the IPO Price).

Cur Company wili pay the Underwriter an underwriting commission at the rate of 1.8% of the
value of the underwritten IPC Shares under Section 2.3(a)(i} herein (being the number of the
underwritten |IPO Shares multiplied by the IPO Price).

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BELANK
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2.9

SALIENT TERMS OF THE UNDERWRITING AGREEMENT

The satient terms of the Underwriting Agreement dated 8 June 2011 entered into between our
Company and the Underwrilers (*Underwriting Agreement”) are as set out below.

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

{i} Conditions Precedent

Clause 51

Unless waived by the Joint Underwriters (in which case any condition precedent or
any part thereof so waived shall be deemed to have been satisfied), the obligations of
the Joint Underwriters under this Agreement shall be conditional upon the fulfiilment
and/or satisfaction of the following:-

(a)

)

{c)

(d)

(e)

0

{g)

the Bursa Securities having agreed in principle to the listing of and guotation
for {on terms salisfactory lo the Joint Underwriters) the entire issued and
paid-up share capital of lhe Company on the Main Market of the Bursa
Securities;

the approval from the SC in respect of the Prospectus and regislration of the
Prospectus with the SC pursuant lo lhe CMSA and subsequent lodgement of
the Prospectus with the Registrar of Companies, Malaysia;

all other necessary approvals and consents required in relation to the Public
Issue, the Offer for Sale, the Issue Shares and the Offer Shares including but
not limited 10 governmental approvals having been oblained and are in full
force and effect;

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

the Joint Underwriters receiving a cerlificate in the form or substantially in
the form, as set out in Schedule 3 of this Agreement, from the Company
dated the date of regisiration of the Prospectus and next, from the Company,
dated the Closing Date or the Extended Closing Date, as the case may be,
all of which are to be signed by a director or a duly authorized signatory of
the Company (on behalf of the board of directors of the Company);

there having been, on or prior to the Closing Dale or the Extended Closing
Date, as the case may be, no malerial adverse change, or any development
involving a prospective material adverse change, in the financial condition or
business or operalions of the Group or business or operalions of the Group
or in the prospects or future financial condition or business or operations of
the Group (which in the reasonable opinion of the Joint Underwriters, is or
will be material in the context of the Public Issue and Offer for Sale and the
sale of any Underwritten Shares) from that sef forth in the Prospeclius, nor
lhe occurrence of any event nor the discovery of any fact rendering
inaccurate, untrue or incorrect to such extent which is or will be material in
any of the representations, warranties, covenants and undertakings and
obligations of the Company herein contained; and

the Joint Underwriters receiving a copy cerlified by a director or secretary of
the Company to be a true resolulion of the Board of Direclors of the
Company approving lhis Agreement and authorising a person or persons to
sign on behalf of the Company, this Agreement.
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(in)

Clause 5.2

In the event any of the conditions set forth in Clause 5.1 are not satisfied within two
{2) months from the date of this Agreement, each of the Underwriters shall, subject
as mentioned below in this clause, be enlilled to forthwith terminate this Agreemenl
by notice in writing given to the Company and in such event, the provisions of Clause
11.3 shall apply.

Payment of Arranger Fee and Underwriting Commission

Clause 10.1

The Company shall pay to:

(a) Each Joint Underwriter the Underwriting Commission; and
{b) the Managing Underwriter the Arranger Fee.

For the purpose of this Clause 10.1, lhe value of the relevant porlion of the
Underwritlen Shares shall mean the number of that portion of the Underwritlen
Shares multiplied by the Issue Price. The Underariting Commission and the Arranger
Fee shall accrue to the Joint Underwrilers and the Managing Underwriter respeclively
notwithstanding that the Issue Shares have been subscribed for in full.

Clause 10.2

The Arranger Fee and Underwriting Commission shall be paid by or on behalf of the
Company to the Managing Underwriter and other Joint Underwriter respectively
within five (5} Market Days from the Listing Date provided that any amount thereof
that remains oulstanding and owing to the Joint Underwriters by the Company when
such Joint Underwriters are required to make a remitlance in accordance with Clause
8, may be deducted by such Joint Underwrilers from the amount which such Joint
Underwriters would otherwise be required to remit.

Clause 10.3

The Company irrevocably authorises the Managing Underwriter to instruct the Issuing
House to pay:

(a) the Arranger Fee to the Managing Underwriter;

(b) the Underwriting Commission lo the Underwriters in their respeclive
proportions; and

{c) all other sums due from the Company under this Agreement including but nol
limited o pay to the Managing Underwriter and the other Joint Underwriter
any costs and expenses due to them respectively pursuant to this Agreemerit
from the proceeds of the Public Issue.

Clause 10.4

The Arranger Fee and Underwriting Commission payable to the Managing
Underwriter and the Underwriling Commission payable o the other Joint Underwriter
shall remain payable to the Managing Underwriter and other Joinl Underwriter
notwithstanding that this Agreement shail be lerminated or the obligations of the
Managing Underwriter and other Joint Underwriter shall be cancelled or terminated or
withdrawn for any reason whalsoever.
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{iit) Termination
Clause 11.1

MNotwithstanding anything herein contained, the Joint Underwriters andfor the
Managing Underwriter, as the case may be, may by notice in writing to the Company
given at any time before the Listing Date, terminate, cancel and withdraw their
respectlive Underwriting Commitment upon the occurrence of any of the following:-

a)

b}

d)

e)

in the event that the Listing does not take place by 13 July 2011 or approval
of Bursa Securities for the admission of lhe Company to the Official List of
the Main Market of Bursa Securities or for the listing of and guotation for the
entire issued and paid-up share capital of the Company on the Main Market
of Bursa Securities is withdrawn or procured but subject to the conditions not
acceplable lo the Joint Underwriters;

there is any breach by the Company of any of the representations, warranties
or underlakings contained in Clauses 3 and 4, which is not capable of
remedy or, if capable of remedy, is not remedied within such number of days
as slipulated in the notice given lo the Company;

there is failure on the parl of the Company to perform any of its obligations
herein contained;

there is withholding of information of a material nature from the Joint
Underwriters which is required to be disclosed pursuanl to lhis Agreement
which, in the reasonable opinion of the Joint Underwriters, would have or can
reasonably be expecled lo have, a material adverse eflect on the business or
operations of the Group, the success of the Public Issue, or the distribution or
sale of the |ssue Shares;

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

there shall have occurred, or happened any of the following circumstances: -

() any malerial change, or any development involving a prospective
change, in national or international monetary, financial and capital
markel, economic or political conditions (including but not limited to
conditions on lhe stock market, in Malaysia or overseas, foreign
exchange market or money markel or with regard to inter-bank offer
or interest rates both in Malaysia and overseas) or foreign exchange
confrols or currency exchange rates or the occurrence of any
combination of any of the foregoing or which in the opinion of the
Joint Underwriters is likely 1o have a material adverse effect (whether
in the primary market or in respect of dealings in the secondary
market) on the value or price of the OHer Shares or a material
adverse effect on the Lisling or lhe Public Issue. For the avoidance
of doubt, and without prejudice to lhe foregeoing, if the FTSE Bursa
Malaysia KLCI Index is, al the close of normal trading on Bursa
Securities, on any Market Day:

@) on or afler the date of this Agreement; and

(2) prior to the Closing Date,
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lower than 85% of the level of index at the last close of normal
trading on the relevant exchange on the Market Day immediately
prior to the date of this Agreement or any other adverse change in
the market condilions which the parties mutually agree lo be
sufficiently material and adverse to render it o be a terminating
event, it shall be deemed a material adverse change in the stock
market condition;

(i} any new or change in law, regulation, directive, policy or ruling in any
jurisdiction; or

(i) any event or series of events beyond the reasonable control of the
parties hereto including (without limitation), acts of government, acts
of God, acts of lerrorism (including, without limilalion, the occurrence
of a Isunami andfor earthquakes), sitrikes, nalional disorder,
declaration of a slate of emergency, lock-ouls, fire, explosion,
flooding, landslide, civil commotion, sabotage, acls of war, diseases
or accidenls which in the view of the Managing Underwriter and the
other Joint Underwriter have or are likely to have the effect of making
any material part of this Agreement incapable of performance in
accordance with its terms or which prevents the processing of
applications andf/or payments pursuant to lhe Public [ssue or
pursuant to the underwriting of the Underwritten Shares;

which, would have or can reasonably be expected to have, a material
adverse effect on, and/er materially prejudice lhe business or the operations
of the Group as a whole, the success of the Public Issue which has or is
likely to have lhe effecl of making any material part of this Agreement
incapable of performance in accordance with its terms.

{g) any commencement of legal proceedings or aclion against any member of
the Group or any of lheir directors, which in the reasonable opinion of the
Managing Underwriter andfor the olher Joint Underwriter, would have a
malerial adverse effect or make it impracticable lo proceed with the Public
Issue and Offer for Sale; or

(h} the Public Issue or lhe Offer for Sale is stopped or delayed by:

{i) the Company; or
{i) the regulatory authorities,
for any reason whatsoever {(unless such delay has been approved by lhe
Joint Underwriters).
Clause 11.2

In the event that this Agreement is terminated pursuant to Clause 11.1, the Joint
Underwriters and the Company may confer with a view to deferring the Public Issue
by amending the terms of this Agreement and enter into a new underwriting
agreement accordingly, but neither the Joint Underwriters nor the Company shall be
under any obligation to enter into a fresh agreemenl.

Clause 11.3

Upon any such notice(s) being given pursuant to Clauses 5.2 or 11.1, the Joinl
Underwriters shall be released and discharged from its obligations hereunder without
prejudice to lheir respeclive rights under this Agreement, whereupon the following
shall take place within three {3) Market Days of lhe receipt of such nolice:
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(a) the Company shall make payment of the Arranger Fee and Underwriting
Commission to the Managing Underwriter and the Underwriting Commission
to lhe other Joint Underwriter together with all costs and expenses incurred
by the Managing Underwriter and the other Joint Underwriter {(including those
costs and expenses incurred in the event lhe Closing Date is extended); and

{b) lhe Company shall refund to the Joint Underwriters the subscription monies,
if any, paid by the Joint Underwriters andfor its designated nominees
pursuant to ils subscription of the Unsubscribed Underwritten Shares
‘pursuant to Clause 8.3;

and thereafler, this Agreemenl shall become null and veoid and of no furlher force and
effect and none of the parlies shall have a claim against the other save and except in
respecl of any anlecedent breaches.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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210

DILUTION

Dilution is the amount of which lhe NA per Share immedialely after the implementation of the
Listing Scheme is less than the IPO Price. Our audited net assels per Share as at 31
December 2010 based on our enlarged issued and paid up ordinary share capital of
330,000,000 Shares, after taking into account the adjustments for the Listing Scheme was
RM0.57 per Share. The following table illustrates such a dilution on a per Share basis:

RM

IPO Price 1.25
NA per Share as at 31 December 2010, before adjusting for the IPO" 0.43
NA per Share as at 31 December 2010, after adjusting for the IPO% 0.57
Increase in NA per Share contributed by new investors 0.14
Dilulion in NA per Share to new investors 0.68
Dilution in NA per Share to new investors as a percentage of the IPO Price 54%

Noles:

(1) Taking into account the effects of the Acquisitions bul excluding the IPO and the ulilisalion of

proceeds
{2) Taking info account the effects of Acquisitions, IPQ and the ulilisation of proceeds

Save as disclosed in the table below indicating lhe lolal number of Shares acquired by our
directors, senior management, substantial shareholders or person connected to them, the
purchase consideration paid by lhem and the average effective cash cost per Share and lo
the new public investors who subscribe for the IPO Shares pursuant to the IPO, there has
been no other equity transaction and/or right to acquire during lhe past three (3) years prior to

. the date of |his Prospeclus.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Total number of Shares held

after the Acquisitions

Purchase consideration

Average effective
cash cost per Share

No. of Shares (RM) (RM)

Directors, Key Manaagement and Substantial Shareholders
Lee Siew Heng 17,772,560 17,772,559 1.00
Goh Ching Mun ! 1 - .
Directors and Key Management
Tan Say Yap 5,955,500 5,955,500 1.00
Clarence D'Silva A/l. Leon 100,000 125,000 1.25
DY'Silva
Chuah Seong Meng 100,000 125,000 1.25
Director and Substantial Shareholder
Chin Lat Yoong 4,634 559 4,634,559 1.00
Directors
Datuk Dr. Ahmed Tasir 100,000 125,000 1.25
Bin Lope Pihie
Mark Wing Kong 100,000 125,000 1.25
Dr Leong Chik Weng 100,000 125,000 125
Substantial Shareholder
Old Town International 194,251,998 194,251,998 1.00
Other Shareholders
Lee Siew Kong 640,764 640,764 1.00
Lee Teck Wai 213,559 213,559 1.00
Lim Ah Fah 6,169,059 6,169,059 1.00
Chow Kwai Mun 975,000 975,000 1.00
CN Properlies Sdn Bhd 2,993,000 2,993,000 1.00
New Investors

- Public Issue 62,894,000 78,617,500 1.25

- Offer for Sale 33,000,000 41,250,000 125

Nole:

&2} Goh Ching Mun is deemed a substantial shareholder of Oldiown by virlue of his shareholdings
in Old Town Inlernalional, pursuant to Seclion 6A of the Acl.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Prospective applicants should carefully consider the following risk factors {(which are not exhaustive)
in addition to the other information contained elsewhere in this Prospectus before applying for the 1PQO
Shares:-

RISKS RELATING TO THE BUSINESS

(a)

(b}

(c)

Risks associated with market expansion outside of Malaysia

As part of our growth strategy, we are in the process of penetrating into new markets oulside
of Malaysia. In addition to Singapore and Hong Kong, our beverage products have been
exported to other overseas countries including the USA, Canada, Taiwan, Indonesia, Brunei,
Thailand, Philippines, China, United Kingdom and Australia. We have also commenced
operations of OLDTOWN WHITE COFFEE café outlets in Singapore and in Indonesia in 2008
and in the first quarter of 2011, respectively. While we helieve that market diversification
would enhance our growth potentials and reduce our dependence on the local market, it
would subject us to the various food and beverage regulations in foreign jurisdictions. We will
also increase our dependence on the third party distributors to distribute and market our
product in these foreign markels. While exporting our products increases revenue and profits,
we may be required 1o expand our existing resources such as our management information
systems, personnel and existing infrastructure, in order to be fully equipped to manage the
market expansion.

For our overseas expansion plans to work according to plan and expectations, the expansion
plans are subject to the company being able to attract suitable joint venture partners or
franchisees. We would be highly dependent on the joint venture partner or franchisee's
familiarity with the local market outlook, preferences and goodwill to secure good locations
{which have characteristics such as heavy human traffic flow, reasonable rental costs, safe
and conducive environment for dining and close proximity to patrons) for further expansion of
our business. We may also face financial challenges in managing the costs involved in
sefling up new outlets as opposed to the funds required for working capital.

Changes in consumer preference and perception

Cur business is highly dependent on the goodwill and market receptiveness associated with
brands such as OLDTOWN, OLDTOWN WHITE COFFEE and NAN YANG. Consumer
preference and market perception are expected to continually change and there is no
guarantee that the market receptiveness o the brands will persist, hence we would be
challenged to continuously adapt to such changes.

Negative publicity

Any negative publicily concerning food quality, publication of government or industry findings
concerning focd and beverage served by us or others in the industry would have adverse
effects on the business, just as positive research findings may have a positive boost towards
our performance.

Like any other operator in the food and beverage industry, bad publicity may adversely affect
our image, reducing customer confidence in our products and result in reduced palronage to
our outlets. This affects financial performance as the drop in revenue will need to be
addressed by defensive measures which may resuit in a compounded increase in expenses
incurred to re-build customer confidence or to challenge lawsuits. The management of
Oldtown Group is of the opinion that in the current age of information lechnology, any claims
which result in negative publicity can easily be made without the claimant first ascertaining the
accuracy or validity of such facts. There has been unfavourable publicity in the past with
regards to the OLDTOWN WHITE COFFEE cafe outlef’s branding and the management
views such publicity very seriously and has, amongst others, conducted internal investigations
on such negative publicity claims. As at to date, the management has found no evidence to
support such claims and there have not been any adverse effects on the operations and
financial perforrnance of Oldtown Group.
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(d}

{e)

{f

Food contamination

Food contamination is an inherent risk to all food and beverages companies. There is, always
the possibility of food contamination given the numerous manufacluring process involved in
the produclion of our products. As such we may be exposed to claims relating to possible
contamination of our products, thereby resulting in costly litigation. Should we be invoived in
any litigation due to the contamination of our products, our Group’s operation and profitability
maybe adversely affected.

Furthermore, this may result in premise inspection by the local authorities and f or National
Institute of Occupational Safety and Health (‘NIOSH"), which may result in monetary fine and/
or directive to temporary close down operations for a cleaning exercise. This would also have
a negative impact on our Group’s operation and profitability. To the best knowledge of our
Board, our Group has not had any food conlamination issue which materially affected the
operations of our central food processing centres or cafe outlets and has never been ordered
by any government agencies to close our ceniral food processing centres and/or cafe outlets.

Affected by the changes in conditions in places in which our cafe outlets are located

There is no assurance that the buildings in which our cafe oullets are located will continue to
be in operation and will not close down or be demolished. If the above happens, we would
need to write off Lhe fixed assels of that particular cafe outlet. There is a risk that we may not
be able to find suitable alternative locations for our cafe outlets and this may lead to a loss of
income. The compensation received may not be sufficient to cover our losses and this in turn
may have an adverse effect on earnings.

We may also be affected by any changes in tenant mix and poor maintenance of the malls in
which our cafe outlets are located, which may lead to reduced patronage, thereby affecting
our business. To the best knowledge of our Board of Directors, our Group is not aware of any
changes in conditions in places which our cafe outlets are located.

Dependent on the availability, costs and quality of raw materials for products

There are also risks that our suppliers may not be able to fulfil our needs and expectations in
terms of cost and product quality. The cessation of suppliers or the business relationship with
these suppliers may result in our Group having to incur time and higher costs in sourcing from
new suppliers. This may lead to a disruption to business activilies. However, our Group is not
dependent on any supplier as the main raw materials, such as creamer, as these raw
materials are widely available.

The costs of some of the raw matenals, such as coffee beans, used by our business are
dictated by global commodity prices. Changes in climatic conditions and governmental
regulations may result in reduced supply leading to an increase in costs of raw materials.

If our suppliers, owing to any reason whalsoever, are not able lo constantly provide adequate
quantity of raw materials and/or meet our quality requirements, there may be interruption to
our operations which in turn may materially affect the profitability of our Group. However as at
LPD, suppliers of our Group have continuously proven to be a reliable source in terms of both
quality and quantity. As such, our Group has not experienced any interruption of supply of raw
materials.
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{9)

(h}

@)

(k)

Successful imitation of our products and concept by competitors

Our Group's profitability may also be affected if cur competitors are successful in imitating our
product's recipes and restaurant concepls and are able to provide such products and services
at competitive prices. While there are competitors with similar products and concepts in the
market, our Group does not appear to have been affected by these competitors as we have
been able to maintain our sales expectations.

Infringement of trade marks

Our Group has invested in branding campaigns to promole our trade mark items and have
also filed for trade mark applications to prolect against any infringement of trade marks.
Despile lhat, there is no certainty that the trade marks will not be infringed. Such infringement
may lead to the loss of sales and reduced customer confidence. Our Group would also have
to incur legal costs to iniliale legal proceedings against those who infringe on our trade marks.
Our Group has taken action againsl cerfain parties who have infringed upon our trade mark.
However the infringement by other parties has not led to any loss in sales and/or reduced
customer confidence.

Outbreak of any contagious or virulent disease

The spread or outbreak of any contagious or virulent disease in the couniries in which we
operate could have a material adverse impact on our Group's operations. In the event that
any of our employees in our Group, employees of our suppliers andfor customers is infected
with such diseases, we may be réquired to temporarily shut down the affected OLDTOWN
WHITE COFFEE cafe outlets to prevent the spread of disease. This will have a negative
impact on our profitability. Our Group has not encountered any case whereby any of our
Group's employees, employees of our suppliers and/or customers has been infected with a
disease requiring temporary shutdown of any of OLDTOWN WHITE COFFEE cafe outlets.

Disruption at central food processing centres and café outlets

Our central food processing centres which are localed at Ipoh and Subang Jaya may face
disruption such as fire hazards or power failures which may result in the damage of our
supplies and/or products and we may be unable to process / supply the food ingredients
necessary for the continuous operation of our restagurants and/or franchises. While we
maintain insurance policy covering certain losses, such as loss due to fire and loss due to
theft, which we consider adequate, we are nol insured against business interruption.
Accordingly we cannot assure that our insurance coverage would be sufficient to cover all our
potential losses. To the best knowledge of our Board of Direclors, there has not been any
disruption at our cenlral food processing centres and cafe outlets.

Default or loss of franchisees and licensees

Our financial performance is to a certain extent, affected by the performance of our
franchisees and licensees. While our franchisees and licensees have been compliant in their
financial obligations to dale, the franchisees and licensees may default on future payments of
royalty and advertising and promotional fees, to our Group due to any reasons whatsoever
and is not in a posilion to compensate us for any direct or indirect losses which we may have
suffered as a resull of such defaults. We cannol give any assurance that our existing
franchisees and licensees will continue to be successful in their operations. The loss of our
franchisees and licensees will result in a decrease in our revenues in that market or
geographical area and this may present an opportunity to our competitors to increase their
market share in that market or geographical area. Our Group has not experienced any failure
or loss pertaining to payments due to us from our franchisees and licensees.
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(0

(m)

(n)

(o)

Litigations by franchisees, licensees and third parties

There is risk of litigation which may be hrought against us by third parties for the wrong-
doings of our franchisees or licensees or as a result of disagreements between our Group
and the franchisee or licensees which cannot be resclved amicably through negotiations. We
may incur litigation expenses o defend our Group, which may have an adverse impact on our
business and financial performance. To the best knowledge of our Board of Directors, there is
no material litigation brought by any of the franchisees or licensees against our Group.

Increase in rental or failure to renew existing tenancies in respect of our cafe outlets
and central food processing centres

Most of our cafe outlets are rented from third parties with tenancy terms of up to three (3)
years. We generally commence negotiations of a new tenancy term three (3) months before
the expiry of the existing tenancy. During the negotiation process, the landlords have the
rights o review and change the lerms and conditions of the rental agreements. We face the
possibility of an increase in renta) fees payable to the landlords. Additionally, the landlords
may also refuse lo extend the tenancy of lhe said properties and as such we would have'to
close down the cafe outlets located on the rented properties. This will have an adverse impact
on our Group's operations and profitability. All rental increases have already been forecasted
and in most cases our tenancy agreements provide for the increase of such rentals which
have been mulually agreed upon.

Quality of food products and services

It is essential that the quality of food served must be consistent throughout all our outlets. Any
inconsistency in the quality of our food products may result in customer dissatisfaction and
hence a decrease in their patronage to our cafe outlets. High staff lurnover, shortage of staff
and lack of supervision, although consistenlly addressed by internal training and development
programs, may not be suificient to ensure consistency and quality of the food products served
and the services at our cafe outlets which may have an adverse impact on our Group's
financial performance. Our Group's products and services are lailored as a "quick serve®
concept thereby reducing the skill requirement of the employees, hence we have not been
affected by shortage of manpower nor have our Group been affected by inconsistent food
quality as all our food are cooked andfor prepared by the central food processing centres
located in lpoh and Subang Jaya.

Dependence on key management

As in any other businesses, lhe Group believes that its continued success will depend to a
significant exlent upon the abilities, skills, experience, competency and continuous efforts of
its existing Directors and management team. The Group will strive to continue attracting and
retaining qualified and experienced personnel who are essential towards providing the
required skills and services to successfully support lhe operations of the Group.

In addition, every effort is being made to groom the younger members of the management
team to gradually take over from the senior members to ensure a smooth transition in lhe
management team should changes occur. The loss of the services of any of our Executive
Directors and key management personnel without suitable and timely replacement, or lhe
inability of our Group to attract and retain other qualified personnel, could adversely affect our
operations and hence, our revenue and profitabilily.

Details of our key management personnel and our management succession plans are set out
in Sections 5.6 and 5.12 of this Prospectus, respectively.
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(p)

{q)

Pilferage by employees

We operate cafe outiets where a large proporlion of our transactions is based on cash
payments. There is a risk of pilferage of cash by employees, which may materially affect our
financial performance.

However, we have put in place various operational procedures and controls to minimise
pilferages by employees. Some of lhem are as follows:

(i) Customer’s orders are entered inlo a Point-of-Sale (POS) system, which are
transmitted to the cafe kitchen for preparation of focd and beverages. The customer
pays the amount stated on the official receipt, which is generated from the PQS
system. This ensures that all customers’ payments are captured by the POS system;

(i) All cash collecled for the day are deposited daily into a bank andfor once a cerlain
threshold has been reached, by each of the cafe outlet manager;

(i} Daily bank-in slips are faxed to Cldiown Group’s head office on a daily basis. These
are then verified against the sales summary report generated by lhe POS system for
each café outlet at Oldtown Group’s head office; and

(iv) All daily cash sales are reconciled to lhe amount slated in the sales summary reporl.

The POS is linked to our Group’s head office via Wide Area Network and is programmed to
transmit sales data from the cafe outlet to head office on a daily basis. Notwithstanding the
above, there is no assurance lhat cash pilferages may not affect our future financial
performance.

Rules, requlations and controls

To avoid any disruption in its business operations, the Group has been using its best
endeavours to ensure strict compliance wilh the relevant laws and regulations and conditions
that are enforced and/or imposed and that the relevant licenses and permits are obtained and
renewed on a timely basis.

There is, however, no assurance that the introduction of new laws or olher fulure regulatory
development will not have a material adverse effect on the business operations of the Group.
Generally, any inability to comply wilh all regulations and/or condilions or changes in
applicable regulations and requiremen!s may have a negative impact on its businesses,
There is also no assurance thal the existing licences and permits issued will not be subjecl to
the imposilion of further conditions or restrictions by the relevant authorities from time to lime
or upon renewal, which may materially affect the business operations of the Group.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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RISK RELATING TO THE INDUSTRY

(a)

(b)

{c)

Subject to labour and immigration laws and policies that govern the employment of
foreign employees

Our business operafions are labour intensive. As at LPD, we had, in aggregate, 2,342
employees, ouf of which 174 employees are based in Singapore and 65 are based in
Indonesia. Please refer to Section 5.12 of this Prospectus for further details on our
employees. Our business is therefore subject lo the labour and immigration laws that govern
the employment of our foreign employees. In the event of any restrictions on the number of
{oreign workers being brought into our country, overseas operation or any increases in foreign
worker levy, our business and financial perfformance may be adversely affected. Our Group
has not been affected by any changes in {abour and immigration laws and policies that govern
the employment of foreign employees.

Subject to requirement of the relevant food regulations

We are subject to the laws and regulations governing the food and beverage industry,
including but not limited to those relating to taxes, food safety, handling and slorage, hygiene
standards, sale of food and beverage requiremenls, namely the Food Act 1983, Food
Regulations 1985 and Trade Descriptions Order 1975 (Use of Expression “Halal® in
Malaysia). We are required to obtain and maintain for our operations, certain licences, permits
and approvals from the relevant authorities. There is no assurance that there will not be any
changes in these legislations and that we would be able to continue complying with any of the
changes which may be introduced by the relevant authorilies. In the event that we are unable
to comply with the existing regulations, such as obtaining, maintaining or reviewing the
relevant licences required in operating our businesses, we may be disallowed to continue our
business operations. In addition, any changes in or infroduction of new regulations that
require our compliance may increase our cost of operations. All these will have an effect on
our business and financial performance.

Public liability

The Food Services Industry interacts directly with the public as the end-consumers of ils
products and services. As such, there is always a risk of public liability from the food and
beverages served, as well as dining within the premises. Any incidents caused on the
premises would subject the operator to legal redress, which may impact financially on the
business, as well as contributing to the bad publicity of the reslaurant, cafe or other food
service outlets. However some incidents are unaveidable, and as such, operators of food
services would normally take public liability insurance to help mitigate such risk. In addition,
operators who exercise due care, consideration and safely would be able to mitigate to a
large extent the risk of public liability. Such care and consideration would include proper
handling and storage of foods, ergonomics of the work place and public seating area, and
other customer consideration procedures. Our Group has purchased insurance coverage for
public liability and hence, we are covered by insurance in respect of losses, claims and
liability arising from or in connection with public liability from the food and heverages served,
as well as dining within lhe premises. As such, these evenls, should they occur, will not
adversely affect our business and financial performance.
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(d)

(e)

Competitive industry

We operate in an industry which is highly competitive where the barriers of entry are low. Our
competitors include large and diverse groups of restaurant chain operators, individual
restaurants and cafe oullels. We compele by being able to offer good quality food,
competitive pricing, good customer services and accessible locations with good facilities.
However, there are risks that our competitors may be able to replicate our products and offer
them at competitive prices. In the event that we are unable to compete effectively in our
industry, our business and financial performance will be materally and adversely affected.
Our Group has been exlremely competitive in the past and we have not faced any financial
repercussions with regards to compelition within the industry in the past.

Subject to changes in economic, political, social, legal conditions and discretionary
consumer spending :

Our business is subject to prevailing economic and social conditions. Any adverse changes in
the above conditions in Malaysia as well as in the other countries where we obtain our
supplies, market our products and operate our cafes could materially affect our operational
and financial prospecls. Among the negative changes which may impact consumer spending
include unemployment levels, high interest rates, consumer debt levels, availability of credit,
increased tax rates etc. Any such negative changes will affect consumer spending and hence,
have an effect on our business and our financial performance.

As our Group is also operating in foreign countries such as Singapore and Indonesia, our
Group is also subject to compliance with any government laws, decree, regulation or other
requirements including any regulation which may affect the repatriation of capital and
remittance of profit to or by the Group’s overseas operations back to Malaysia. Our Directors
are not aware of any government laws, decree, regulation or other requirements which may
affect the repatriation of capilal and remittance of profit to or by the Group's overseas
operations back o Malaysia.

However, although this is highly unlikely to happen, we may not be able to comply with the
regulations and/or monetary policies of both, locally and overseas, which may be newly
introduced from time to time by the relevant authorities. In the event that we are unable lo
comply with those regulations, we may run into difficulties and constraints in our business
operations both locally andfor overseas. In addition, any changes in or introduction of new
regulations that require our compliance may increase our cost of operations. All these will
have an effect on our business and financial performance.

RISK RELATING TO INVESTMENT IN OUR SHARES

(a)

No prior trading market for our Shares and a market for our Shares may not develop

Prior to this invilation, there has been no public market for our Shares. Allhough we have
made an application to list our Shares on the Main Market of Bursa Securities, there is no
assurance as to the liguidity of any market that may develop for our Shares, or even if a
market develops, will be sustained. There is no assurance of the ability of the holders or the
prices at which the holders would be able to sell their Shares. The market prices of our
Shares are subject to the vagaries of market forces and many olher factors, such as
prevailing economic, political and financial conditions in Malaysia, our operating results and
the markets for similar securities. Hence, there is no assurance that the market price may not
decline below the issue price.
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(b) Capital market risk
The performance of the local bourse is very much dependent on external factors such as the
performance of regional and world bourses and the flows of foreign funds. Sentiments are
also largely driven by internal factors including political and economic conditions of the
country as well as 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 risk to the market price, which may already fluctuate significantly and rapidly as a
result, inter alia, of the following factors:-
. differences between our actual financial and operaling results and those expected by
investors and analysts;
. announcements by us or our competitors of significant conitracts, acquisitions,
strategic alliances, joint ventures or capital commitments;
- fluctuations in stock market prices and volume;
. changes in our aperating results;
. changes in securities analysts’ estimales of our financial performance and
recommendalions;
. changes in market valuation of similar companies;
» our involvement in litigation, arbitration or other forms of dispute resolution;
. additions or departures of key personnel; and
. changes in general economic and stock market condilions
{c) We may require additional funding for our future growth
Allhough we have identified our future plans as sel out in the Section 4.23 of this Prospectus
as avenues to pursue growth in our business, the proceeds from the IPO may nol be
sufficient to fully cover the estimated costs of implementing these future plans.
We may also find opportunities to grow through acquisitions that cannot be predicted at this
juncture. Under such circumstances, secondary issue(s) of securities after the IPO may be
necessary to raise the required capital to develop these growth opportunities.
If we then fail to utilise the new equity to generate a commensurate increase in earnings, our
EPS will be diluted, and this could lead fo a decline in our share price. Any additional debt
financing may, apart from increasing interest expense and gearing, contain restrictive
covenants with respect to dividends, future fund-raising exercises and other financial and
operational matters in any such events, our growth or financial performance will be adversely
affected.
{d) We may not be able to pay dividends to shareholders

Our ability to pay dividends or make other distributions to our shareholders may be subject to,
amongst others:

. resfrictions contained in loan agreements which limit dividend payments without the
prior written consent of our lenders; or

. our Group having profits and excess funds which are not needed fo fund our
operalions, obligations or business plans; or

. receipt of funds from our subsidiaries.

Our shareholders’ claims will generally rank junior to all other creditors and claimants against

our Group. In the event of liquidation, there may not be sufficient assets for us to pay out
dividends.

34



[ Company No: 797771-M |

3.

RISK FACTORS

{e)

M

(9)

Forward looking statements

Certain information in this Prospectus is based on the historical experience of ihe Group and
may nol be reflective of fulure resulls. Whilst the interpretation of this information may be
forward-looking, the contingencies and inherenl uncertainties underlying these information
should be carefully considered by investors and should not be regarded as a representation
by the Group and its advisers that the objeclives and the future plans of the Group will be
achieved. Any differences in lhe expectation of the Group from its actual performance may
result in the Group's financial and business performances and plans to be either, materially or
immaterially, different from those anticipated.

There may be a delay in our listing or our listing may be aborted

The occurrence of any one or more of the following events, which may not be exhaustive,
may cause a delay in our listing or our listing to be aborted:-

. the Bumiputera investors approved by MITI fail to acquire the portion of Shares
allocated to them;

. the identified investors under the Public lssue and Offer for Sale fail to subscribe for
the portion of our Shares allocated to them although they have furnished their
irrevocable undertaking letters to subscribe for such Shares;

. the Underwriters exercising their rights pursuant to the Underwriting Agreement lo
discharge themselves from their obligations thereunder; or

. we are unable (o meet the public spread requirement as determined by Bursa
Securities, including at least 25% of our total issued and paid-up share capital being
in the hands of a minimum of 1,000 public shareholders holding not less than 100
Shares each at the point of Listing

Aithough our Directors will endeavour to ensure compliance by our Company of the Listing
Requirements, including inter-alia, the public spread requirements imposed by the SC and
Bursa Securities for the successful listing, no assurance can be given that the above-
mentioned factors will not cavse delay or abortion of the Listing.

Ownership and control by our existing shareholders

After the 1PO, our Promoters as set out in Secticn 5.1 of this Prospectus will collectively
directly control more than 50% of our Group's enlarged issued and paid up share capital.
Therefore, our promoters will be able to exercise some influence over lhe direclion and
matters governing our Group requiring lhe vote of our Group’s shareholders unless they are
required to abstain from voting by law, covenants, and/or by relevant authorities.

Nevertheless, our Group has appeinted independent direclors to ensure that any future
transactions involving related parties are enlered into on an arms-length terms which are not
detrimental to our Group, so as o facilitale good corporate governance whilst promoting
greater corporate transparency.
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41 GRQUP STRUCTURE
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The summary details of our subsidiaries and associated companies are as follows:

Effective
DatefPlace of Equity Issued and Pald-
Corporation Incorporation Interest up Share Capital Principal Activities
(%) (RM)
Conneczaone 16.11.2005/ 80.0 50,000 Operalor of cafe oullels.
Malaysia
Dynasty 04.07.2007 / 100.0 200,000 Central bakery and confeclionery
Confectionery Malaysia processing cenire.
Dynasty Kitchen 21.12.2006 7 1000 10 Distribution centre.
Mafaysia
Esquire Chef 05.12.2006 / 100.0 1,000 Central food processing centre.
Malaysia
Emperor's Kitchen 21.06.2005/ 100.0 200,002 Ceniral food processing centre.
Malaysia
Gongga Food 13.10.2003 / 100.0 300,000 Manufacture of roasted coffee powder
Malaysia and procurement of {ood items.
Kopiliam Asia 10.04.1990 / 100.0 1,250,000 Franchisor of cafe oullels and
Pacific Malaysia provision of management services.
Old Town Kopitiam 29.11.2005/ 100.0 200,000 Operator of cafe oullets.
Malaysia
Old Town Kopiliam 14.06.2005 / 100.0 100,000  Operator of cafe oullets.
Bulterworth Malaysia
Old Town Kopiliam 03.10.2006 / 100.0 160,000 Operator of cafe oullets.
Cheras Malaysia
Old Town Kopiliam 09.08.2005 ¢ 100.0 100,000 Operator of cafe oullets.
Kuala Lumpur Malaysia
OTK Ealery 20.08.2007 { 40.0 100,000 Operator of cafe oullets.
Malaysia
OTK Singapore 19.10.2007 / 50.0 $GD 100,000 Operalor of cafe oullets.
Singapore
Oldtown Singapore  29.06.2007 { 100.0 SGD 100,000 Supply of food and beverages,
Singapore provision of management services,
licensor and operalion of food and
beverage oullets,
Oldtown Logistics 04.03.2010/ 100.0 2 Dormanl.
Malaysia
Old Town (M) 08.08.2007/ 100.0 2 Investmenl holding.
Malaysia
PT Oldtown 13.08.2010/f 350 Rp6,923,374,800 Licensor and operator of cafe oullels.
Indonesia Indonesia
White Cale 11.02.1999/ 100.0 1,000,000 Manufacturing of beverages.
Malaysia
While Cafe 24.01.1996/ 100.0 1,700,000 Markeling of beverages.
Markeling Malaysia
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4.2

OUR HISTORY AND BUSINESS

Qur Group’s history can be traced back to the incorporation of White Cafe in 1999, formerly
known as Leadercal Sdn Bhd before assuming its present name on 3 August 2000. The
currenmt principal activity of the company is in lhe manufacturing of beverages. With the
intention to provide quality while coffee to Malaysian households and the food services
indusiry, the co-founders and Executive Directers, Mr Goh Ching Mun and Mr Tan Say Yap
formulated their own blend of 3 in 1 instant white coffee and commenced manufacluring in
1999,

With more than 10 years of experience in the coffee beverage indusiry, both our co-founders
were instrumental in the growth of the Oldtown Group of companies. They are supported by
Mr Lee Siew Heng, our Group Managing Director who played a significant role in
implementing the overall visicn, strategy and development of the Oldtown Group. With more
than 20 years of experience in the manufacturing and refailing industries, of which more than
9 years were in the coffee beverage industry, Mr Lee Siew Heng brings with him invaluable
induslry, management and marketing experience.

In 1999, we successfully commercialised our instant 3 in 1 coffee mix under the ‘OLDTOWN'
brand name for the retail sector. In 2000, we commenced our first export of the ‘OLDTOWN'
brand of inslant coffee mix to Singapore. In 2001, our subsidiary, White Cafe Marketing
commenced operations as the marketing arm for our Group's beverage products. During the
same year, we also expanded our product line to include different variations of our instant
coffee mix to those wilh no added sugar, hazelnut flavoured and ice cold version. During this
time, we also expanded our export markels to Hong Kong for our inslant coffee mix.

in 2002, White Cafe obtained a HALAL certification from the Islamic Religious Department of
Perak for the Group's beverages. This is part of our Group's intentions, which is to produce
our beverages in accordance with the Islamic law. In the same year, we successiully
expanded our nationwide retail distribution of our instant coffee mix to cover East and West
Malaysia through major hypermarkets and supermarkets.

In 2003, as part of our on-going product line expansion, we also successfully commercialised
our own formulated blend of 3 in 1 instant milk tea for the retail market under the ‘OLDTOWN'
brand name.

In view of expanding our manufacturing activities, we incorporated Gongga Food in 2003 and
commenced operations in 2004. The principal activity of the company is in the manufacturing
of roasted coffee powder for lhe food services seclor using the Group's proprietary bean
roasting process. We initially distribuled our roasted coffee powder to traditional coffee shops
in lpoh and subsequently expanded our distribution to cover other states in Malaysia. In
addition to the food services sector, our roasted coffee powder is also marketed to the retail
sector under the 'NAN YANG' brand. In 2004, we further penetrated the export markets for
our instant coffee mix to cover the USA and United Kingdem and subsequently in 2005,
Taiwan and Indonesia.

In 2005, we expanded vertically into the food services sector by opening a chain of cafe
outlets based on the traditional Ipoh coffee shop setting and ambience under the 'OLDTOWN
WHITE COFFEE' brand name. This is part of the Group’s stralegy of capitalising and
reinforcing on the 'OLDTOWN WHITE COFFEE’ brand in the food services industry. In the
same year, Kopitiam Asia Pacific commenced operations in the licensing and provision of
management services lo 'OLDTOWN WHITE COFFEE' cafe outlets.
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Since the opening of our first ‘'OLDTOWN WHITE COFFEE' cafe outlet in Ipoh in 2005, our
chain of cafe outlets have expanded to reach 182 cafe outlets in Malaysia, Singapore and
Indonesia as at LPD. This includes fully and parially owned, as well as franchised and
licensed cafe outlets. In 2005 and 2006, we established our subsidiaries namely Old Town
Kopitiam, Old Town Kopitiam Butlerworlh, Old Town Kopitiam Kuala Lumpur, Old Town
Kopitiam Cheras and Conneczone to focus on operating cafe outlets in different areas and
states wilhin Malaysia.

To supporl our cafe outlet business operations, we established the following subsidiaries as
central food processing centres between 2005 and 2007:-

- Ermperor’s Kitchen commenced operations in 2005;
- Esquire Chef commenced operations in 2007; and
- Dynasty Confectionery commenced operations in 2007.

in 2005, Gongga Food's business activities also expanded to cater to the procurement of food
items for 'OLDTOWN WHITE COFFEE’ cafe outlets. In the same year, Gongga Food also
obtained a HALAL cerlification from the Islamic Religious Department of Perak for the
production of ils roasted coffee powder. In the same vyear, our subsidiary, White Cafe
obtained HACCP certification from BM TRADA Cerification Lid for the processing and
manufacturing of beverage products. Please refer to Section 4.17 for the significance of the
BM TRADA Certification.

In 2006, we expanded our export markets to Canada, Japan and China. In the same vear,
we incorporated Dynasly Kitchen as a distribution centre for the northern region of Peninsula
Malaysia, which commenced operations in 2007. During this year, we also incorporated
Oldtown Berhad, which is currenilly an investment holding company and also currently
provides management services to its subsidiaries. Subsequently we also starled exporling to
Thailand and the Philippines.

In view of our plans to expand our cafe outlet business operations {o Singapore, we
incorporated Otdlown Singapore in 2007 to provide management services, supply of food and
beverage items and licensing services lo cafe ouilets in Singapore. OTK Singapore
commenced operations in 2008 wilh the launch of our first partially owned 'OLDTOWN
WHITE COFFEE' cafe outlet in Singapore. Subsequently in 2010, Oldiown Singapore also
commenced operalions of three of our fully owned cafe outlets.

In 2008, our subsidiaries, Dynasty Confectionery and Esquire Chef obtained HALAL
certifications from the Islamic Religious Department of Perak for the processing of various
food. Our other food processing subsidiary, Emperor’s Kilchen obtained HALAL certification
from the SAS-H Consullant Sdn Bhd. To further affirm our adherence to international food
safety standards, our subsidiary, White Cafe achieved [SCO 22000:2005 certification and 1SO
9001:2000 from BM TRADA Certification Ltd in 2008 in addition to GMP certification by the
Department of Public Health, Ministry of Health Malaysia in the same year. Within 2008, we
also expanded our product line to include 3 in 1 instant coffee mix with cane sugar.

In 2009, Gongga Food oblained a HACCP certification from BM TRADA Certfication Ltd for
the production of roasted coffee powder and achieved 1SQ 22000:2005 certificafion from BM
TRADA Certification Ltd for manufacturing of dried roasted ground coffee beverage products.
During the same year, Kopitiam Asia Pacific had registered its franchise with the Registrar of
Franchise, Malaysia. As at LPD, the operators of 169 'OLDTOWN WHITE COFFEE' cafe
outlets in Malaysia have entered into franchise agreements with Kopitiam Asia Pacific. Within
2009, we also expanded into the RTD beverages market and launched our canned RTD
coffee. Our subsidiary, While Cafe also obtained a HALAL certificalion from Halal Industry
Development Corporation for the manufacturing/distribution of Old Town while coffee,
specifically for our RTD coffee. The manufacturing of our RTD coffee is sub-contracted to a
third party. During the same year, White Cafe upgraded from 1SO 9001:2000 to 1SO
9001:2008 which was cerlified by BM TRADA Certification Ltd.
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As at LPD, our 'OLDTOWN' beverages were sold in approximately 5,002 retail outlets
nationwide in Malaysia, approximately 730 retail outlets in Singapore and approximately
2,335 retail outlets in Hong Kong.

In 2010, our subsidiary, Esquire Chef obtained a HACCP centification and GMP certification
for the preparation of food seasonings, condimenis for restaurant outlets from Moody
International Certification (Malaysia) Sdn Bhd. During the same year, Gongga Food obtained
a GMP certification from Food Safety and Quality Division under the Depariment of Public
Health of the Ministry of Health Malaysia for our roasted ground coffee mixture. One of our
central food processing centres, Emperor's Kitchen obtained HALAL certifications from the
Islamic Development Department of Mataysia (JAKIM) for various food manufactured and
distributed by the company. Emperor's Kitchen also obtained HACCP Codex Alimenlarius
and MS 1480:2007 certifications from SGS (Malaysia) Sdn Bhd for its activilies involving
preparation of foodstuff from raw materials receiving, processing, packing, storage and
delivery of finished goods to distributor.

In view of our plans to expand our cafe outlets business operations io Indonesia, we acquired
a dormant company, namely Old Town (M} in 2010. Old Town (M) is currently an investment
holding company of our associated company, PT Oldtown Indonesia. PT QOldtown Indonesia
is a licensor and operator of café outlets. During the same year, we also incorporaled
Oldtown Logistics, which is currently dormant with intended logistics activities.

In 2011, PT Oldtown Indenesia commenced operations with the establishment of our first two
partially owned '‘'OLDTOWN WHITE COFFEE' café outlets in Jakarta, Indonesia. During the
same year, Dynasty Confectionery obtained HACCP certification and GMP certification for lhe
production of bakery products and coconut jam for restavrant outlets from Moody
International Certification (Malaysia) Sdn Bhd. Our Group's key milestones and awards are 2
testament to the success of our Group, which are as set out in Seclion 4.3 of this Prospectus,

The Oldtown Group has established itself as a major and reputable operalor of a chain cafe
and manufacturer of beverages with revenues of RM255.1 million for FYE 2010.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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4.3

KEY ACHIEVEMENTS AND MILESTONES

The table below sets out our Group's key development and achievernent milestones over the

years:-
Year Key Milestones

1999 Incorporated White Cafe and commenced manufacturing of 3 in 1 instant coffee mix under
the ‘OLDTOWN' brand name.

2000 Commenced our first export of instant coffee mix to Singapore.

2001 White Cafe Marketing commenced operations as the marketing arm for our Group's
beverage products.
Expanded product lines to include instant coffee mix with no added sugar, hazelnut
flavoured and ice cold versions.
Commenced export of our instant coffee mix to Hong Kong.

2002 | White Cafe obtained HALAL certification from the Islamic Religious Department of Perak
for the Group's beverages.
Expanded nationwide retail distribution to cover East and West Malaysia through major
hypermarkets and supermarkets.

2003 | Commercialised 3 in 1 instant milk tea for the retail market as part of the on-going product
line expansion,
Incorporated Gongga Food to manufacture roasted coffee powder using our proprietary
bean roasting process.

2004 | Gongga Food commenced operations in the manufacturing of roasted coffee powder.
Penetrated additional export markets including the USA and United Kingdom.

2005 Subsequently exported our instant coffee mix to Taiwan and Indonesia.

Vertical expansion into operation of cafe outlets under the 'OLDTOWN WHITE COFFEE’
brand name,

Opened our first cafe outlet in Ipoh.

Kopitiam Asia Pacific, commenced operations in the licensing of cafe outlets and provision
of management services.

Incorporated our subsidiaries including Old Town Kopitiam, Old Town Kopitiam
Butterworth, Old Town Kopitiam Kuala Lumpur and Conneczone to focus on operating cafe
outlets in different areas and states within Malaysia. Old Town Kopitiam Butterworth, Old
Town Kopitiam Kuala Lumpur and Conneczone commenced operations.

Gongga Food expanded to cater to the procurement of food items for OLDTOWN WHITE
COFFEE cafe outiets.

Gongga Food obtained HALAL cerlification from the Islamic Religious Department of Perak
for the production of roasted coffee powder.

White Cafe obtained a HACCP certification from BM TRADA Certification Ltd for the
processing and manufacturing of beverage products.

Emperor's Kitchen commenced operations as a central food processing centre to service
our cafe outlets.
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Year Key Milestones

2006 Incorporated our subsidiary, Old Town Kopitiam Cheras as an operator of cafe outlets. Old
Town Kopitiam Cheras and Old Town Kopitiam commenced operations.

Woe exported our products to Canada, Japan and China.

2007 Dynasty Kitchen commenced operations as a distribution centre for the northem region of
Peninsula Malaysia.

Esquire Chef commenced operations as a central food processing centre.
Incorporated Oldtown Berhad.
Dynasty Confectionery commenced operations as central food processing centre.

- Incorporated Oldtown Singapore to provide management services and supply food and
beverages as well as licensing services to café outlets in Singapore. The company
commenced operations in the same year.

We started exporting instant coffee mix to Thailand and the Philippines.

2008 OTK Singapore commenced operations in 2008 with the launch of our first partially owned

'OLDTOWN WHITE COFFEE' café outlet in Singapore.

We expanded our product line to include 3 n 1 instant coffee mix with cane sugar.

White Cafe achieved 1SO 22000:2005 certification and ISO 9001:2000 from BM TRADA
Certification Ltd. In addition, White Cafe also attained GMP certified by Department of
Public Health, Ministry of Heaith Malaysia.

Esquire Chef and Dynasty Confectionery obtained HALAL certification from the Islamic
Religious Department of Perak for the processing of various food.

Emperor’s Kitchen obtained HALAL certification from SAS-H Consultant Sdn Bhd.

2009 | Gongga Food obtained a Hazard Analysis Critical Control Point Management System
{HACCP) cerification from BM TRADA Certification Ltd for the production of roasted coffee
powder. Gongga Food also obtained the ISO 22000:2005 certification from BM TRADA
Certification Ltd for manufacturing of dried roasted ground coffee beverage products.
Kopitiam Asia Pacific registered its franchise with the Registrar of Franchise, Malaysia.
White Cafe obtained a HALAL cerlification from Halal Industry Development Corporation
for the manufacturing/distribution of Old Town white coffee, specifically for RTD coffee.
We expanded into the RTD beverages market and launched our canned RTD coffee.
White Cafe upgraded from ISO 9001:2000 to I1SO 2001:2008 which was certified by BM
TRADA Certification Ltd.

2010 Oldtown Singapore started operation of cafe outlets.

Esquire Chef obtained a HACCP cerification and GMP certification for the preparation of
food seasonings, condiments for restaurant outlets from Moody Intemational Certification
{Malaysia) Sdn Bhd.

Gongga Food obtained a GMP cerlification from Food Safety and Quality Division under

the Department of Public Health of the Ministry of Health Malaysia for our roasted ground
coffee mixture.

Emperors Kitchen obtained HALAL cerifications from the Islamic Development

Depariment of Malaysia (JAKIM) for various food manufactured and distributed by the
company.
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Year Key Milestones

2010 Emperor's Kilchen obtained HACCP Codex Alimentarius and MS 1480:2007 certifications
(contd) | from SGS (Malaysia) Sdn Bhd for its activities involving preparation of foodstuffs from raw
materials receiving, processing, packing, storage and delivery of finished goods to
distributor.

Acquired Old Town (M) as investment holding company of our associated company, PT
Oldtown Indonesia, which is a licensor and operator of café outlets in the territories of Java
and Bali, Indonesia.

2011 PT Oldtown indonesia commenced operations with the establishment of our first fwo
partially owned 'OLDTOWN WHITE COFFEE’ café outlets in Jakaria, Indonesia

Dynasty Confectionery obtained HACCP cerfification and GMP certification for the
production of bakery products and coconut jam for restaurant outlets from Moody
International Certification (Malaysia) Sdn Bhd.

As at LPD, the number of OLDTOWN WHITE COFFEE cafe outlets expanded to a total of
182 cafe outlets in Malaysia, Singapore and Indonesia. This includes fully and partially
owned, as well as franchised and licensed cafe outlets.

As at LPD, our ‘OLDTCWN' beverages were sold in approximately 5,002 retail outlels
nationwide in Malaysia, approximately 730 retail outlets in Singapore and approximately
2,335 retail outlets in Hong Kang.

Awards

Our Group has won numerous awards through our subsidiaries and substantial shareholder,
Old Town International. These awards are listed as follows:

Year Award

2007 Golden Bull Award 2007 organised by Nanyang Siang Pau.
Best brands Food and Beverage Kopitiam 2007 by the BrandLaureate.

SME Brand Excellence Award 2007 from the SMi Association of Malaysia.

Malaysia Book of Records for achieving the largest Kopitiam chain in Malaysia by year end
2007.

2008 Goldén Award in the National Growth Award 2008 from the Malaysian Retailer-Chains
Association.

Enterprise 50 Award 2008.

Golden Bull Award 2008 organised by Nanyang Siang Pau.

2009 Ranked first in the Top 10 outstanding SMEs category in the Golden Bull Award 2009
organised by Nanyang Siang Pau.

Gold Award (National Growth Award) in the MRCA Award 2009 from the Malaysian
Retailer-Chaing Association.

2010 Siiver Award (Fast Food) in Putra Brand Awards 2010 organised by the Association of
Accredited Advertising Agents Malaysia.

Platinum Award for Outstanding Malaysian Brand in the Quistanding Business Awards
2010 organised by the Star.
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Year Award

2010 Ranked first in the Super Golden Buli category in the Golden Bull Award 2010 organised by
{cont'd) | Nanyang Siang Pau.

Enterprise 50 Award 2010.

2011 Product Excellence Award (Category 1Il) in Industry Excellence Award 2010 organised by
Ministry of Intemational Trade and Industry.

Industry Excellence Award 2010 organised by Ministry of Intemational Trade and Industry.

The People’s Cholce Special Mention (Retail - Fast Food) in Putra Brand Awards 2011
organised by the Association of Accredited Advertising Agents Malaysia.

SHARE CAPITAL AND CHANGES IN SHARE CAPITAL

As at the date of incorporation, the authorised share capital of our Company was RM100,000
comprising 100,000 ordinary shares of RM1.00 each. On 28 December 2009, the authorised
share capital of our Company was increased to RM500,000,000 comprising 500,000,000
ordinary shares of RM1.00 each.

As at LPD, the existing issued and paid-up share capital of our Company is RM266,606,000
comprising 266,606,000 Shares of RM1.00 each. The changes in the issued and paid-up
share capital of our Company for the last three (3) years are as follows: -

Date of Number of Par Consideration'™ Cumulative Issued
Allotment shares Allotted Value and Paid-up Share
(RM) Capital (RM)

30.11.2007 2 1.00 Cash 2

16.05.2011 266,605,998 1.00 Acquisitions 266,606,000

Note:

(1) There were no discounts, special terms or instalment payment terms provided in relation fo these
transaclions.

Please refer to Section 13.1 for further information on the share capital of our Company.

SUBSIDIARY AND ASSOCIATED COMPANIES
Conneczone
(a) Background and History

Conneczone was incorporated under the Act on 16 November 2005 in Malaysia as a
private limited company under its present name. Conneczone commenced business
operations in 2005.

{b) Principal Activities and Products / Services

Conneczone is principally engaged as an operator of cafe outlets.
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(c) Substantial Shareholders
Direct Indirect

Name No. of Shares Held % | No. of Shares Held %
Oldtown 40,000 | 80.0 - -
Chow Kwai Mun 10,000 | 20.0 - -

(d) Share Capital
The present authorised share capital is RM100,000 comprising 100,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM50,000
comprising 50,000 ordinary shares of RM1.00 each.
There are no changes in the authorised, issued and paid up share capital of
Conneczone for the last three (3) years preceding the date of this Prospectus.
As at the date of this Prospectus, Conneczone does not have any outstanding
warrants, options, convertible securities or uncalled capital.

(e) Subsidiary or Associated Company
As at LPD, Conneczone does not have any subsidiary or associated companies.

4.5.2 Dynasty Confectionery

(a) Background and History
Dynasty Confectionery was incorporated under the Act on 4 July 2007 in Malaysia as
a private limited company under its present name. Dynasty Confectionery
commenced business operations in 2007,

{b) Principal Activities and Products / Services
Dynasty Confectionery is principally involved as the central bakery and confectionery
processing centre of our Group.

{c) Substantial Shareholders
Dynasty Confectionery is a wholly owned subsidiary of our Company.

(d) Share Capital
The present authorised share capital is RM500,000 comprising 500,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM200,000
comprising 200,000 ordinary shares of RM1.00 each.
There are no changes in the authorised, issued and paid up share capital of Dynasty
Confectionery for the last three (3) years preceding the date of this Prospectus.
As at the date of this Prospectus, Dynasty Confectionery does not have any
outstanding warrants, options, convertible securities or uncalled capital.

(e) Subsidiary or Associated Company

As at LPD, Dynasty Confectionery does not have any subsidiary or associated
companies.
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4.53 Dynasty Kitchen

4.54

(a)

(b)

{c)

(d)

(e)

Background and History

Dynasty Kitchen was incorporated under the Act on 21 December 2006 in Malaysia
as a private limited company under its present name. Dynasty Kitchen commenced
business operations in 2007.

Principal Activities and Products / Services

Dynasty Kitchen is principally engaged as the distribution centre of our Group for the
northern region of Peninsula Malaysia.

Substantial Shareholders

Dynasty Kitchen is a wholly owned subsidiary of Old Town Kopitiam Butierworth,
which in turn is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM100,000 comprising 100,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM10
comprising 10 ordinary shares of RM1.00 each.

There are no changes in the authorised, issued and paid up share capital of Dynasty
Kitchen for the last three (3) years preceding the date of this Prospectus.

As at the date of this Prospectus, Dynasty Kitchen does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, Dynasty Kitchen does not have any subsidiary or associated companies.

Esquire Chef

(a)

(b)

{c)

(d)

Background and History

Esquire Chef was incorporated under the Act on 5 December 2008 in Malaysia as a
private limited company under its present name. Esquire Chef commenced business
operations in 2007.

Principal Activities and Products / Services

Esquire Chef is principally engaged as the central food processing centre of our Group.
Substantial Shareholders

Esquire Chef is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM100,000 comprising 100,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM1,000
comprising 1,000 crdinary shares of RM1.00 each.

There are ne changes in the authorised, issued and paid up share capital of Esquire
Chef for the last three (3) years preceding the date of this Prospectus.
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As at the date of this Prospectus, Esquire Chef does not have any outstanding
warrants, options, convertible securities or uncalled capital.
(e) Subsidiary or Associated Company
As at LPD, Esquire Chef does not have any subsidiary or associated companies.
45,5 Emperor's Kitchen
{(a) Background and History
Emperor's Kitchen was incorporated under the Act on 21 June 2003 in Malaysia as a
private limited company under its present name. Emperor’s Kitchen commenced
business operations in 2005.
(b) Principal Activities and Products / Services
Emperor's Kitchen is principally engaged as the central food processing centre of our
Group.
(c) Substantial Shareholders
Ermperor's Kitchen is a wholly owned subsidiary of our Company.
(d) Share Capital
The present authorised share capital is RM500,000 comprising 500,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM200,002
comprising 200,002 ordinary shares of RM1.00 each.
There are no changes in the authorised, issued and paid up share capital of
Emperor’s Kitchen for the last three (3} years preceding the date of this Prospectus.
As at the date of this Prospectus, Emperor’s Kitchen does not have any outstanding
warrants, options, convertible securities or uncalled capital.
{e) Subsidiary or Associated Company
As at LPD, Emperor's Kitchen does not have any subsidiary or associated
companies.
456 GonggaFood
{(a) Background and History
Gongga Food was incorporated under the Act on 13 QOctober 2003 in Malaysia as a
private limited company under its present name. Gongga Food commenced business
operations in 2004.
(b) Principal Activities and Products / Services
Gongga Food is principally engaged in the manufacture of roasted coffee powder and
procurement of food items.
(c) Substantial Shareholders

Gongga Food is a wholly owned subsidiary of our Company.
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(d) Share Capital
The present authorised share capital is RM500,000 comprising 500,000 ordinary
shares of RM1.00 each, while its present issued and paid up share capital is
RM300,000 comprising 300,000 ordinary shares of RM1.00 each.
The changes in the issued and paid up share capital of Gongga Food for the last
three (3) years are as follows:-
Cumulative issued
Date No. of shares Par value and paid up share
Issued allotted {RM) Consideration capital (RM}
13.7.2010 200,000 1.00 Cash'” 300,000
Note:
{1} There were no discounts, special terrns or instalment paymen! lerms provided in relation to this
transaclion.
As at the date of this Prospectus, Gongga Food does not have any outstanding
warrants, options, convertible securities or uncalled capital.
(e) Subsidiary or Associated Company
As at LPD, Gongga Food does not have any subsidiary or associated companies.
4.5.7 Kopitiam Asia Pacific

(@)

(b)

(c)

Background and History

Kopitiam Asia Pacific was incorporated under the Act on 10 April 1990 in Malaysia
under the name of Ultimate Apparel Sdn Bhd as a private limited company. It
subsequently changed its name to Uomo Donna Accesssori Sdn Bhd on 7 August
1992. On 10 January 2001, it changed its name to CN Trading Sdn Bhd and on 3
Jurie 2005 it changed its name to Kopitiam Asia Pacific Sdn Bhd and has assumed
that name since. It commenced business operations in 1993.

Principal Activities and Products / Services

Since its incorporation, Kopitiam Asia Pacific was principally involved in the supplying
of garments and various kinds of fashion and accesscries. In 2005, it changed its
principal activities to being involved as a licensor of cafe outlets and provision of
management services. Subsequently in 2009, pursuant to the registration of its
franchise with the Registrar of Franchise, Malaysia, Kopitiam Asia Pacific started to
be involved as the franchisor of cafe outlets, while still continuing to provide
management services.

Substantial Shareholders

Kopitiam Asia Pacific is a wholly owned subsidiary of our Company.
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4.5.8

{d)

{e)

Share Capital

The present authorised share capital is RM5,000,000 comprising 5,000,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM1,250,000
comprising 1,250,000 ordinary shares of RM1.00 each.

There are no changes in the authorised, issued and paid up share capital of Kopitiam
Asia Pacific for the last three (3) years preceding the date of this Prospectus.

As at the date of this Prospectus, Kopitiam Asia Pacific does not have any
outstanding warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, the subsidiary of Kopitiam Asia Pacific is Old Town Kopitiam.

Old Town Kopitiam

{a)

(b)

{c)

(d)

{e)

Background and History

Old Town Kopitiam was incorporated under the Act on 29 November 2005 in
Malaysia as a private limited company under its present name. Old Town Kopitiam
commenced business operations in 2006.

Principal Activities and Products / Services

Old Town Kopitiam is principally engaged as an operator of cafe outlets,

Substantial Shareholders

Old Town Kopitiam is a wholly owned subsidiary of Kopitiam Asia Pacific, which in
turn is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM500,000 comprising 500,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM200,000
comprising 200,000 ordinary shares of RM1.00 each.

There are ne changes in the authorised, issued and paid up share capital of Old
Town Kopitiam for the last three {3) years preceding the date of this Prospectus.

As at the date of this Prospectus, Old Town Kopitiam does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, Old Town Kopitiam does not have any subsidiary or associated
companies.
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45,9 Old Town Kopitiam Butterworth
{a) Background and History
Old Town Kopitiam Butterworth was incorporated under the Act on 14 June 2005 in
Malaysia under the name of Superb Chef Sdn Bhd as a private limited company.
Superb Chef Sdn Bhd was a dormant company untl end July 2005 when it
commenced business as an operator of café outlets. Subsequently on 9 August
2005, it changed its name to Old Town Kopitiam Butterworth Sdn Bhd and has
assumed that name since.
(b) Principal Activities and Products / Services
Old Town Kopitiam Butterworth is principally engaged as an operator of cafe outlets.
(c) Substantial Shareholders
Old Town Kopitiam Butterworth is a wholly owned subsidiary of our Company.
{d) Share Capital
The present authorised, issued and paid up share capital is RM100,000 comprising
100,000 ordinary shares of RM1.00 each.
There are no changes in the authorised, issued and paid up share capital of Old
Town Kopitiam Butterworth for the last three (3) years preceding the date of this
Prospectus.
As at the date of this Prospectus, Old Town Kopitiam Butterworth does not have any
outstanding warrants, options, convertible securities or uncalled capital.
(e) Subsidiary or Associated Company
As at LPD, the subsidiary of Old Town Kopitiam Butterworth is Dynasty Kitchen.
4.510 Old Town Kopitiam Cheras

(a)

(b)

(c)

(d)

Background and History

Old Town Kopitiam Cheras was incorporated under the Act on 3 QOctober 2006 in
Malaysia as a private limited company under its present name. Old Town Kopitiam
Cheras commenced business operations in 2006.

Principal Activities and Products / Services

Old Town Kopitiam Cheras is principally engaged as an operator of cafe outlets,
Substantial Shareholders

Old Town Kopitiam Cheras is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM500,000 comprising 500,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM160,000
comprising 160,000 ordinary shares of RM1.00 each.
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(e)

There are no changes in the authorised, issued and paid up share capital of Old
Town Kopitiam Cheras for the last three (3) vears preceding the date of this
Prospectus.

As at the date of this Prospectus, Old Town Kopitiam Cheras does not have any
outstanding warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, Old Town Kopitiam Cheras does not have any subsidiary or associated
companies.

4.5.11 Old Town Kopitiam Kuala Lumpur

4.5.12

(a)

(b)

(c)

Background and History

Old Town Kopitiam Kuata Lumpur was incorporated under the Act on 9 August 2005
in Malaysia as a private limited company under its present name. Old Town Kopitiam
Kuala Lumpur commenced business operations in 2005.

Principal Activities and Products / Services

Qld Town Kopitiam Kuala Lumpur is principally engaged as an operator of cafe
outlets,

Substantial Shareholders

Old Town Kopitiam Kuala Lumpur is a wholly owned subsidiary of our Company.

(d) Share Capital
The present authorised, issued and paid up share capital is RM100,000 comprising
100,000 ordinary shares of RM1.00 each.
There are no changes in the authorised, issued and paid up share capital of Oid
Town Kopitiam Kuala Lumpur for the last three (3) years preceding the date of this
Prospectus.
As at the date of this Prospectus, Old Town Kopitiam Kuala Lumpur does not have
any outstanding warrants, options, convertible securities or uncalled capital.

{e) Subsidiary or Associated Company
As at LPD, Old Town Kopitiam Kuala Lumpur does not have any subsidiary or
associated companies.

OTK Eatery

{a) Background and History
OTK Eatery was incorporated under the Act on 20 August 2007 in Malaysia as a
private limited company under its present name. OTK Eatery commenced business
operations in 2007,

(b) Principal Activities and Products / Services

OTK Eatery is principally engaged as an operator of cafe outlets.
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(c)

(d)

(e)

Substantial Shareholders

Direct Indirect
Name No. of Shares Held % | No. of Shares Held %
Oldtown 40,000 | 40.0 - -
Old Town International - - 40,000 | 40.0
Khong Cheong Fong 25,000 | 25.0 - -
Heng Teik Chun 25000 | 25.0 - -
Liew Choi Yin 10,000 | 10.0 - -
Lee Siew Heng - - 40,000 | 40.0
Goh Ching Mun - - 40,000% | 40.0
Chin Lai Yoong - - 40,000% | 40.0

Noles:

(1) Deemed interested by virtue of its substaniial shareholding in Oldtown, which in turn has a 40%
shareholding in OTK Ealery, pursuan! to Section 6A of the Act.

{2) Deemed interested by virtue of their shareholdings in Old Town Infernalional, pursuant fo Section 6A
of the Act

Share Capital

The present authorised, issued and paid up share capital is RM100,000 comprising
100,000 ordinary shares of RM1.00 each.

There are no changes in the authorised, issued and paid up share capital of OTK
Eatery for the last three (3) years preceding the date of this Prospectus.

As at the date of this Prospectus, OTK Eatery does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, OTK Eatery does not have any subsidiary or associated companies.

4513 OTK Singapore

(a)

(b)

Background and History

OTK Singapore was incorporated under the Companies Act (Cap. 50) on 19 October
2007 in Singapore as a private limited company under its present name. QOTK
Singapore commenced business operations in 2008.

Principal Activities and Products / Services

OTK Singapore is principally engaged as an operator of cafe outlets.
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(c)

(d)

(e)

Substantial Shareholders

Direct Indirect
Name No. of Shares Held % | No. of Shares Held %
Oldtown Singapore 50,000 | 50.0 - -
Oldtown 50,000'" | 50.0
Qld Town International 50,000% | 50.0
Lee Kok Huang 50,000 | 50.0 - -
Lee Siew Heng 50,000% | 50.0
Goh Ching Mun 50,000 | 50.0
Chin Lai Yoong 50,000% | 50.0

Notes:

(1) Deemed interested by virfue of its 100% shareholding in Oldtown Singapore, which in turn has a 50%
shareholding in OTK Singapore, pursuant fo Section 6A of the Act.

{2) Deemed interested by virtue of its substantial shareholding in Oldtown, pursuant to Section 6A of the
Acl. ’

(3) Deemed inferesled by virtue of their shareholdings in Old Town International, pursuant fo Section 6A
of the Act

Share Capital

The company has a share capital of SGD100,000 comprising 100,000 ordinary
shares, all of which has been issued and are fully paid up.

There are no changes in the authorised, issued and paid up share capital of OTK
Singapore for the last three (3) years preceding the date of this Prospectus.

As at the date of this Prospectus, OTK Singapore does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, OTK Singapore does not have any subsidiary or associated companies.

4.5.14 Oldtown Singapore

(a)

(b)

(c)

Background and History

Oldtown Singapore was incorporated under the Companies Act (Cap. 50} on 29 June
2007 in .Singapore as a private limited company under its present name. Oldtown
Singapore commenced business operations in 2007.

Principal Activities and Products / Services

Oldtown Singapore is principally engaged in the supply of food and beverages and
provision of management services, as a licensor and operation of food and beverage
outlets.

Substantial Shareholders

Oldtown Singapore is a wholly owned subsidiary of our Company.
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(d)

(e)

Share Capital

The company has a share capital of SGD100,000 comprising 100,000 ordinary
shares, all of which has been issued and are fully paid up. The changes in the issued
and paid up share capital of Cldtown Singapore for the last three (3) years are as
follows:-

Date No. of shares Cumulative issued and paid up
Issued allofted Consideration share capltal (SGD)
28.11.2009 99,900 Cash™ 100,000
Nole:
{1) There were no discounls, special terms or instalment payment lerms provided in refation o this
transaclion.

As at the date of this Prospectus, Oldtown Singapore does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, the associated company of Oldtown Singapore is OTK Singapore.

4.5.15 Oldtown Logistics

(a)

(b)

(c)

(d)

Background and History

Oldtown Logistics was incorporated under the Act on 4 March 2010 in Malaysia as a
private limited company under its present name.

Principal Activities and Products / Services

Oldtown Logistics is currently a dormant company.

Substantial Shareholders

Oldtown Logistics is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM100,000 comprising 100,000 ordinary
shares of RM1.00 each, while ils issued and paid up share capilal is RM2 comprising

2 ordinary shares of RM1.00 each. The changes in Oldtown Logistics’s issued and
paid up share capital for the past lhree (3) years are as follows:-

Cumulative Issued
Date No. of shares Par value and paid up share
Issued allotted {RM) Consideration capital (RM)
04.03.2010 2 1.00 Cash' 2
Nole:
{1) There were no discounts, special terms or instaiment payment terms provided in relation to this
iransaction.
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(e)

As at the date of this Prospectus, Oldtown Logistics does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

Oldtown Logistics does not have any subsidiary or associated companies.

4.5.16 White Cafe

(a)

(b)

(c)

(d)

(e}

Background and History

White Cafe was incorporated under the Act on 11 February 18999 in Malaysia as a
private limited company under the name of Leadercal Sdn Bhd. It subsequently
changed its name to White Cafe Sdn Bhd on 3 August 2000 and has assumed that
name since. It commenced business operations in 1989.

Principal Activities and Products / Services

White Cafe is principally engaged in the manufacturing of beverages. Previously as
Leadercal Sdn Bhd, it was then principally involved in the manufacturing, trading &
packing of white coffee powder and other related gourmet products.

Substantial Shareholders

White Cafe is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM5,000,000 comprising 5,000,000 ordinary
shares of RM1.00 each, while ils issued and paid up share capital is RM1,000,000
comprising 1,000,000 ordinary shares of RM1.00 each.

There are no changes in the authorised, issued and paid up share capital of White
Cale for the last three (3) years preceding the date of this Prospecius.

As at the date of this Prospectus, White Cafe does not have any oulstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, White Cafe does not have any subsidiary or associated companies.

4.5.17 White Cafe Marketing

(a)

(b)

Background and History

White Cafe Marketing was incorporated under the Act on 24 January 1996 in
Malaysia as a private limited company under the name of Serba Mutiara Sdn Bhd. It
subsequentty changed its name to White Cafe Marketing Sdn Bhd on 10 September
2001 and has assumed that name since. It commenced business operations in 2001.

Principal Activities and Products / Services

White Cafe Marketing is principally engaged in the marketing of beverages. Previously
as Serba Muliara Sdn Bhd, it was principally involved in properties investment.
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{c)

(d)

(e)

Substantial Shareholders

White Cafe Marketing is a wholly owned subsidiary of our Company.

Share Capital

The present authorised share capital is RM5,000,000 comprising 5,000,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM1,700,000
comprising 1,700,000 ordinary shares of RM1.00 each.

There are no changes in the authorised, issued and paid up share capital of White
Cafe Marketing for the |ast three (3} years preceding the date of this Prospectus.

As at the date of this Prospectus, White Cafe Marketing does not have any
outstanding wairants, options, convertible securities or uncalled capilal.

Subsidiary or Associated Company

As at LPD, While Cafe Marketing does not have any subsidiary or associated
companies.

4.5.18 Oid Town (M)

(@)

(b)

(c)

(d)

(e)

Background and History

Old Town (M) was incorporated under the Act on B8 August 2007 in Malaysia as a
private limited company under its present name.

Principal Activities and Productsf Services

Old Town (M) is currently an investment holding company.

Substantial Shareholders

Old Town (M} is a wholly owned subsidiary of our Company.

Share Capital

The present aulhorised share capitat is RM100,000 comprising 100,000 ordinary
shares of RM1.00 each, while its issued and paid up share capital is RM2 comprising

two {2} ordinary shares of RM1.00 each.

There are no changes in lhe authorised, issued and paid up share capital of Old
Town (M) for the last three (3) years preceding the date of this Prospectus.

As at the date of this Prospectus, Old Town (M) does not have any outstanding
warrants, options, convertible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, the asscciated company of Old Town (M) is PT Oldtown Indonasia. Old
Town (M) does not have any subsidiarigs.
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4519 PT Oldtown Indonesia
(a) Background and History
PT Oldtown Indonesia was registered with the Ministry of Laws of Indonesia under
Notary Deed number 37 on 13 August 2010 in Indonesia as a privale limiled
company under its present name.
{b) Principal Activities and Products / Services

PT Oldtown Indonesia is currently a licensor and operator of cafe outlets.

(c) Substantial Shareholders

Direct Indirect
Name No. of Shares % No. of Shares %
Held Held

ExIsting:

Otd Town (M) 271,110 350 - -
Oldtown'" - - 271110 | 35.0
Old Town Intemational™ 271,110 | 350
Lee Siew Heng™ - - 271,110 | 35.0
Goh Ching Mun®™ - - 271,110 | 350
Chin Lai Yoong™! 271,110 | 350
PT. Parama Samaya'” 503,490 | 65.0 - -
#T. Miki Danko © - - 503,490 | 65.0
PT. Langgeng Satya Pratama - - 503,490 | 65.0
Alamsjaht”! - - 503,490 | 65.0
Ishak Chandra™ - - 503,490 [ 65.0
Lie Tommy Irawan'’! - - 503,490 | 65.0
Liem Hendra® - - 503,490 | 65.0
Handoko™ - - 503,490 | 65.0
Rudy Prawira Satya®™ - - 503,490 | 65.0
Notes.-

{1 Deemed inferesled by virlue of its 100% shareholding in Old Town (M), which in tum has a

sharaholding of 35.0% in PT Oldiown Indonesia, pursuant lo Seclion 6A of the Acl.
{2) gee:??d interestad by virfug of its subsiantial shareholding in Oldiown, pursuant to Seclion 8A of
8 ACL
{3 Deemed interesled by virfue of their shareholdings in Old Town Intemalional, which in fum is a

substaniial shareholder of Oldlown, which in lum has a 100% shareholding in Old Town {M),
which in fum has a shareholding of 35.0% in PT Qldiown Indonesia, pursuant fo Seclion 64 of

the Acl.
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(5

(3

@

@

General Information on PT, Parama Samaya

Counlry of incorporation
Company registration number

Regislored address

Prncipef activities

Direclors

Shareholders

indonesia

AHU-27707.AH.01.01.Tahun 2010

Wisma Soewama, 2™ Floor, Suite L-O, Soawama
Business Park, Sockamo-Halla International Airport,
Tangerang 19110

General Trading

1)  Alamsiah
2) Lie Tommy Irawan

1) PT. Miki Danko
2) PT. Langgeng Salya Pratama

Deemed inlerested, by virdue of ils subsiantial shareholding of 75% in PT, Parama Samaya,
which in fum has a shareholding of 65.0% in PT Oldiown Indonesia, pursuant fo Section 6A of

the Act.

General information on PT, Miki Danko

Counlry of incorporation
Company regisiration number
Regislered address

Principal aclivilies

Direclors

Shareholders

Indonesia
AHU-25178.AH.01.01.Tahun 2010

JIl. Daan Mogit KM, 11 No. 12, Kedeung Keli
Angke, Cengkareng Jakarta Barat 11710

General Trading

1} Alamsfah
2)  Ishak Chandra

1)  Alamsfah
2}  Ishak Chandra
3} Lie Tommy lrawan

Deemed infgrested, by virdue of ils subsianiial shargholding of 25% in PT. Parama Samaya,
which in lum has a shareholding of 65.0% in PT Qld{own Indonesia, pursuant to Seclion 6A of

the Acl,

General Information on PT. Langgeng Salya Pralama

Country of incorporalion
Company registration number

Registared address

Principal aclivities

Direclors

Sharaholders

Indonesia
AHU-23395.AH.01.01Tahun 2010
Menara Bafavia, 10° Floor

Ji. KH Mas Mansyur Kav. 126
Jakarta 10220

General Trading

1) Liem Hendra
2)  Hendoko

1) Liem Hendra
2)  Handoko
3)  Rudy Prawira Salya

Deemed inferesled, by vidue of their substantial shareholding In PT, Mikl Danko, which in tum
has a shareholding of 75% In PT, Parama Samaya, which in fum has a shareholding of §5.0% in
PT Oldlown Indonesia, pursuant (o Seclion 6A of the Act.

Dgemed interested, by virtue of their substaniial shareholding in PT, Langgeng Salya Pratama,
which in tum has a shareholding of 25% in PT. Parama Samaya, which in fum has a
shareholding of 65.0% in PT Qldtown Indonesia, pursuan! lo Seclion 6A of the Act.

58




[ Company No: 797771-M |

4.

INFORMATION ON OUR GRQUP

(d}

(e)

Share Capital

The present authorised share capital is Rp27,683,499,200 comprising 3,088,400
shares of RpB,938 each, while its issued and paid up share capital is
Rp6,923,374,800 comprising 774,600 shares of Rp8,938 each. The changes in PT
Oldtown Indonesia’s issued and paid up share capital for the past three (3) years are

-as follows:-
Cumulative issued
Date No. of shares  Par value and pald up share
Issued allotted {Rp) Consideration capital {Rp}
13.08.2010 276,000 8,938 Cash™ 2,466,888,000
17.3.2011 498,600 8,938 Cash'” 6,923,374,800
Nole:
{1} Theare ware no discounls, special ferms or insielment payment lerms provided in relation lo this
{ransaction,

As at the dale of this Prospectus, PT Oldtown Indonesia does not have any
outstanding warrants, oplions, converiible securities or uncalled capital.

Subsidiary or Associated Company

As at LPD, PT Oldtown Indonesia does not have any subsidiary or associated
companies.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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4.6 LISTING SCHEME

In conjunclion with, and as an integral part of our listing and quotalion for our entire issued
and paid-up share capitat on the Main Market of Bursa Securities, our Company implemented
the listing scheme set out as follows:-

(i) Acquisitions;
(i) IPO; and
(iii) Listing of Oldtown Shares.

The above are inter-conditional and are viewed as one exercise underiaken to facilitate the
Listing of our Company.

461 Acquisitions

4.6.1.1 Acquisitions of Companies Not Owned by Oid Town International

Oldtown had entered into the following conditional sale and purchase agreements for
shares, all dated 28 December 2008 (as supplemented by the letters dated 24 May
2010, 11 June 2010, 15 April 2011 and 21 April 2011 respectively, and supplemental
agreements dated 9 December 2010 and 15 December 2010, respectively} with the
respective vendors for the following acquisitions:-

Companies Vendors Y Mo. of Purchase To be satisfied via
acquired shares at  consideration No, of Cash
RM1.00 Shares
each issued
{RM'millTon) {*million) {RM’'million)
Emperor's Lee Siew Heng and Chee 100.0 200,002 16.4 8.2 82
Kitchen Siew Chin
Esquire Chef Lee Siew Heng and 100.0 1,000 108 5.4 5.4
Choong Len Fatt
Cld Town  Lee Siew Heng, Chin Lai 100.0 100,000 149 5.9 9.0
Kopitiam Yoong, CN Properties Sdn
Butlerworlh Bhd, Mohammad Danial
Group Looi bin Abdullah and
Kopiliam Asia Pacific
Qid Town Lee Siew Heng, Chin Lai 100.0 100,000 21 15 0.8
Kopiliam Yoong, Lee Teck Wai, Lee
Kuala Lumpur Siew Kong, Lim Ah Fah
and Kopitiam Asia Pacific
Dynasly Lee Siew Heng and Looi 100.0 200,000 4.2 2.5 1.7
Confeclionery Kar Min
Old Town Lim Ah Fah and 100.0 160,000 1.9 11.9 -
Kopitiam Tan Say Yap
Cheras
Conneczone Chin Lai Yoong and Chow 80.0 40,000 39 ag -
Kwai Mun
Total 64.2 9.3 249

The respective purchase considerations for the above transaclions were armrived at on
a willing-buyer willing-seller basis after taking into consideration the earnings
generated by the respective companies and the future prospects of the food services
industry, focusing on cafe oullets in Malaysia. The purchase consideration represents
a price earning ratio of approximately 9 times based on the historical earnings of the

respective companies for FYE 2009.
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The above Acquisitions of Companies Not Owned by Old Town International were
completed on 16 May 2011.

Upon completion of the abovementioned Acquisilions of Companies Not Owned by
Qid Town Internalional, Emperor's Kitchen, Esquire Chef, Old Town Kopitiam
Butterworth Group, Old Town Kopitiam Kuala Lumpur, Dynasty Confeclionery and
Old Town Kopitiam Cheras became wholly owned subsidiaries of Oldtown. Oldtown
has 80% shareholding in Conneczone upon completion of the abovementioned
Acquisitions of Companies Not Owned by Old Town International.

4.6.1.2 Acquisitions of Companies Owned by Old Town International

Oldtown had entered into the following conditional sale and purchase agreements for
shares, all dated 28 December 2009 (as supplemented by the letters dated 24 May
2010 and 11 June 2010 respectively, and supplemental agreements dated 9
December 2010}, with Old Town International for the following acquisilions:-

Companies % No. of shares Purchase No. of Shares
acquired at RM1.00 conslderation issued
each (RM'million) {'mlllion)
While Cafe 100.0 1,000,000 62.3 ' 62.3
Gongga Food 100.0 300,000 69.8 69.8
While Cafe Marketing 100.0 1,700,000 212 212
Kopitam Asia Pacific 100.0 1,250,000 B66.2 66.2
Group
Cldlown Singapore Group 100.0 SGD100,000 6.7 67
OTK Ealery 40.0 40,000 14 14
Total ' 227.3 227.3

The respective purchase considerations for the above transactions were arrived at on
a willing-buyer willing-seller basis after taking info consideration the earnings
generated by the respective companies and the future prospects of the food services
industry, focusing on cafe cutlets in Malaysia. The purchase consideration represents
a price earning ralio of approximately 9 times based on the historical earnings of lhe
respeclive companies in FYE 2009.

The above Acquisitions of Companies Owned by Old Town International were
completed on 16 May 2011.

Upon completion of the Acquisitions of Companies Owned by Old Town International,
White Cafe, Gongga Food, White Cafe Marketing, Kopitiam Asia Pacific Group and
Oldtown Singapore Group became wholly owned subsidiaries of Oldtown while OTK
Ealery became an associated company of QOldtown,

The completion of the Acquisitions resulted in the issued and paid up share capital of
Oldtown to increase from two (2) to 266,606,000 Shares.
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462 IPO

Qur Company is undertaking an [PO and details of the Public Issue and Offer For Sale are as
set out in Seclion 2.3 of lhis Prospectus.

4.6.3 Listing of and Quotation for our Shares

Upon completion of the abovementioned IPO, our Company has made an application to
Bursa Securities for the listing of and quotation for our entire enlarged issued and paid up
share capital of 330,000,000 Shares on the Main Market of Bursa Securities.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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A7

474

We are a major operator of a chain of cafe outlets with our own coffee, lea and chocolate

BUSINESS OVERVIEW OF OUR GROUP

Principal Business Activities

The principal business activities of our Group can be depicled as follows:

‘Marketing and Salés,
;** ‘Coffee arid Other. ... -
.- iBeverages:t.” .

ig'and Sales of.

Own café oullets

Instant coffee mix

instant coffee mix@

Partially owned
outlets

Roasted coffee

Roasted coffee

Food Processing

powder Powder
I | I
Franchised and Instant Instant
licensed outlets milk tea mix milk tea mix
| | I
Instant Instant

chocolate mix

chocolate mix

RTD coffee*
Notes:-
@ Also includes instani bottled coffee which ropresented a very small proportion of our lolal
ravenue for FYE 2010
* RTD coffee started in 2009

beverage manufacturing facilities. Our principal business activities are as follows:-

operation of cafe chain;

our fully and partially owned ‘*OLDTOWN WHITE COFFEE' cafe oullets; and
franchised and licensed cafe outlets;

manufacluring of coffee and other beverages; and

marketing and sales of coffee and other beverages.
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The coffee beverages served in our cafes are produced using our own specially formulated
blend of coffee. Qur chain of cafe oullets is supporled by two coffee manufacturing facilities
including our own bean roasting and processing facilities and lhree (3) centralised food
processing centres. We operate from our head office and manufacturing operations, which
are located in Ipoh, Perak while our centralised food processing centers are located in Ipoh,
Perak and Subang Jaya, Selangor, the details of which are as follows:-

No. Facilities Owned / Address
Rented
1 Cormporate Owned No. 1, Persiaran Tasek Timur 6, Taman Medan Bercham,
Head Oifice 31400 Ipoh, Perak
2 and . Renled {Nos [ No. 7, 9, 19 & 21 Lebuh Bercham (S) 2/8, Kawasan
Manufacturing| 7 g g), Perindustrian Bercham, 31400 Ipoh, Perak
Facility Owned {Nos
194 21)
3 Central Food Rented 96 & 98, Persiaran Bercham Selatan 20, Taman Bercham
Processing Indah, 31400 [poh, Perak
Centres
4 Rented Lot 896, Jalan Subang 10, Taman Perindusirian Subang,
47600 Subang Jaya, Selangor
5 Confectionery Owned No. 11 and 13, Persiaran Industri Rapat 2, Kawasan
and Bakery Perindustrian Ringan Sri Rapat, 31350 Ipoh, Perak

Please refer ta Section 8 for furlher information of the land and buildings and material plant

and equipment owned by our Group.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

64




| Company No: 797771-M |

4,

INFORMATION ON QUR GROUP

4.7.2

Business Activities, Products and Services

()

Operation of Cafe Chain

As at LPD, we have a total chain of 182 cafe outlets in Malaysia, Singapore and
Indonesia, all of which operate under the brand name of ‘OLDTOWN WHITE
COFFEE’ which is a registered trademark in Malaysia and overseas. Approximately
53% of the cafe outlets are either fully owned or partially owned and operate under
our own management. The remaining 47% are either franchised or licensed outlets.

The central theme of our ‘OLDTOWN WHITE COFFEE’ cafe outlets is based on the
traditional coffee shop in Ipoh with a contemporary setting. We specialise in our own
formulation of hot and cold coffee and tea beverages using high quality coffee beans
that have been roasted using our proprietary bean roasting process, which is
undertaken by our subsidiary, Gongga Food.

Our showcase 'OLDTOWN WHITE COFFEE’ cafe outlet is located in the Bangsar
South branch, which occupies approximately 11,000 square feet. As at LPD, our
Group has five (5) ‘OLDTOWN WHITE COFFEE’' Signature cafe outlets. The
Signature Qutlet is differentiated from its OLDTOWN WHITE COFFEE’ cafe outlets
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elsewhere as it has a dedicated cook, a more extensive food menu and commands
on average a premium of approximately 19% on its food and beverages prices.

The coffee and tea beverages offered at our cafe outlets are specially formulated and
manufactured for our ‘*OLDTOWN WHITE COFFEE’ cafe outlets which differ from our
range of retail pack instant coffee mix and roasted coffee powder. Some of our
signature hot and cold coffee beverages offered at our cafe outlets include the
following:-

- OLDTOWN White Coffee (Hot);

- OLDTOWN White Coffee (Cold);

- OLDTOWN’s NAN YANG — O {Hot);

- OLDTOWN’s NAN YANG — O (Cold);

- OLDTOWN White Coffee Freeze;

- OLDTOWN Xi Mut Milk Tea (Hot);

- OLDTOWN Xi Mut Milk Tea (Cold); and
- OLDTOWN Coffee Lava.

OLDTOWN White Coffee (Hot) and OLDTOWN White Coffee (Cold)

OLDTOWN'’s Nan Yang - O (Hot) and OLDTOWN White Coffee Freeze
OLDTOWN'’s Nan Yang - O (Cold)

OLDTOWN Xi Mut Milk Tea (Hot) and

OLDTOWN Xi Mut Milk Tea (Cold) OLDTOWN Coffee Lava

66



| Company No: 797771-M |

4, INFORMATION ON QUR GRQUP

All our cafe outlets are supported by three (3) centralised food processing centres
operated by our subsidiaries, Dynasty Confectionery, Esquire Chef and Emperor’s
Kitchen. The centralised food processing centres are responsible for the processing
of all the ingredients including the freshly baked signature toasts that are served at
the cafe outiets.

We have a menu that reflects our central theme with a focus on serving local fare that
is traditionally available at coffee shops. These include half boiled eggs, specialty
rice, homemade toasted bread and buns, noodles, sandwiches and many others,
Some of our signature food that is offered at our cafe outlets includes the following:-

- Kaya and Butter Toast (Double);

- Omega Soft Boiled Eggs;

- OLDTOWN Ipoh Chicken Hor Fun;
- SUPREME Nasi Lemak;

- OLDTOWN Curry Mee; and

- OLDTOWN Rendang Chicken Rice;

Kaya and Butter Toast (Double) Omega Soft Boiled Eggs
SUPREME Nasi Lemak OLDTOWN Ipoh Chicken Hor Fun
OLDTOWN Rendang Chicken Rice OLDTOWN Curry Mee
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The food and beverages in the 'OLDTOWN WHITE COFFEE' cafe oullels are
targeted at consumers of all ages.
Network of Cafe Outlets
As at LPD, we have 171 cafe outlets in Malaysia, of which 75 are fully owned, ten
(10) are partially owned, 85 are franchised outlets and one (1)} is a licensed oullet. In
Singapore, we have three (3) fully owned and six (6) parlially owned cafe outlets. In
Indonesia, we have two (2) partially owned outlets. Within Malaysia, we have cafe
outlets in lhe various States and Federal Territories.

Number of Cafe Outlets
Fully Owned Partially Franchised Licensed Total
Owned

Malaysia 75 10 B3 1 171
- Selangor 23 2 32 - 57
- Wifayah Persekufuan -

Kuala Lumpur 20 ) 22 1 43
- Johor 11 - 3 - 14
- Penang 12 - 2 - 14
- Perak 4 2 4 - 10
- Pahang - - 8 - 3
- Kedah 2 - 3 - 5
- Melaka 2 - 2 - 4
- Sabah - 6 1 - 7
- Negeri Sembifan 1 - 2 - 3
- Sarawak - - 3 - 3
- Terengganu - - 1 - 1
- Wilayah Persekuluan _ ) 1 ) 1

Putrajaya
- Wilayah Persekutuan ) } 1 1

Labuan
Singapore 3 6 - - 9
Indonesia - 2 - - 2
Total 78 18 85 1 182

The license agreemant in relation lo this cafe oullet will be lerminaled and a franchise
agreemen! will be enlered into belween Kopitiam Asia Pacific and the polential franchisee for the
operation of this cafe oulfet in due course,

As at LPD, the operators of 169 'OLDTOWN WHITE COFFEE’ cafe outlets in
Malaysia have entered into franchise agreements with Kopitiam Asia Pacific. This
includes fully owned, partially owned and franchised ‘OLDTOWN WHITE COFFEE’
cafe oullets in Malaysia.

For lhe FYE 2010, the operation of cafe chain contributed 65.1% of our Group's total
revenue, amounting to RM166.0 million.
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For the FYE 2010, the average revenue per oullel for wholly owned, partially owned,
franchise and licensed outlets are estimated at RM1.4 million per annum, with an
average of approximately 435 customers per outlet per day contributing an average
of approximately RM8.95 per customer.

The total expenditure required for the sefling up of a cafe outlet cosls approximately
an average of RM700,000 per outlet depending on the location and size of the new
outlet.

{b) Manufacturing of Coffee and Other Beverages

Part of our business also involves the manufacturing of coffee and tea
beverages including instant coffee mix, instant milk tea mix, instant chocolate
mix and roasted coffee powder, which is undertaken by the following
subsidiaries:-

- White Cafe produces inslant coffee mix, instant milk tea mix and
instant chocolate mix beverages; and
- Gongga Food produces roasted coffee powder.

In November 2007, we also expanded our range of coffee products to include
freeze dried and spray dried instant botlled coffee. We sub-contract the
production and packing of freeze dried and spray dried instant bottled coffee to
an overseas manufacturer in Poland as local manufacturers are unable to pack
the freeze dried or spray dried instant coffee in glass bottles.

Howéver our reliance on our contract manufacturer is minimised as there are
numerous producers of freeze dried and spray dried instant botlled coffee
overseas that are able to pack them in glass bottles.

We have also expanded into the RTD beverages market and launched our
canned RTD coffee based on our formulation and packed under the
‘OLDTOWN'’ brand name in December 2008, The manufacturing of our RTD
coffee is sub-contracted to a lhird party. The RTD coffee is primarily
distributed via supermarkets, hypermarkets, petrol kiosks and convenience
stores.

We mainly use three types of coffee beans, which are Robusta, Arabica and
Liberica, of which Robusta constitutes more than 70% of the total usage of
coffee beans. Other ingredients used include creamer and sugar depending
on the range of products.

Our instant coffee mix and instant milk tea are packed under the 'OLDTOWN’
brand name whilst our roasted coffee powder is packed under the 'NAN
YANG' brand name. All these brand names are registered trade marks in
Malaysia and overseas.

We also manufacture instant chocolate mix beverages under the customer's
brand name, however this accounts for a very small proportion of our
business.

For lhe FYE 2010, the manulaclure of coffee and other beverages for the

retail sector alone contributed 34.9% of lhe Group's total revenue, which
amounted to RM895.1 million.
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(i) Instant Coffee and Tea Beverages
Instant Coffee Mix
We manufacture five different types of instant coffee mix including:-

- OLDTOWN 3 in 1 Classic White Coffee;

- OLDTOWN 3 in 1 Natural Cane Sugar White Coffee;
- QOLDTOWN 3 in 1 Hazelnut White Coffee;

- OLDTOWN 3 in 1 Ice Cold White Coffee; and

- QLDTOWN 2 in 1 White Coffee & Creamer.

The process of manufacturing instant coffee mix involves the use of raw
materials such as instant coffee powder which is mixed with creamer with or
without sugar depending on the requirements. It is common for the industry
to purchase instant coffee powder from external sources locally or overseas,
as the production of instant coffee powder itself requires different types of
machinery and eguipment.

The production of our instant milk tea mix also goes through the same process by
using instant tea powder, which is sourced from overseas with the addition of
creamer and sugar.

The range of our instani coffee mix and milk {ea is depicted below:-

OLDTOWN 3in 1

OLDTOWN 3 in 1 Classic White Coffee Natural Cane Sugar White Coffee

OLDTOWN 3 in 1 Hazelnut White Coffee OLDTOWN 3 in 1 Ice Cold White Coffee

OLDTOWN 2 in 1 White Coffee & Creamer OLDTOWN 3 in 1 White Milk Tea
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For information purposes, packagings may vary from country to country.
{ii) Roasted Coffee Powder

We manufacture the following three iypes of roasted coffee powder products as
follows:-

- NAN YANG White Coffee 'O’;
- NAN YANG 2 in 1 White Coffee ‘0'; and
- NAN YANG Kapi ‘O’.

The coffee beans that are used in our ‘OLDTOWN WHITE COFFEE’ cafe outlets and
distributed to retail outlets are roasted in-house.

Our non-instant coffee comes in two different types of packaging, either in
convenience or box packaging.

NAN YANG White Coffee ‘O’ NAN YANG 2 in 1 White Coffee “O” NAN YANG Kopi ‘O’

(c) Marketing and Sales of Coffee and Other Beverages

We have our own marketing arm, namely White Cafe Marketing, which is respensible
for the retail sector. We have built a strong distribution network, which is
demonstrated by the extensiveness of our coverage in Malaysia and overseas. As at
LPD, our '‘OLDTOWN’ beverages were sold in approximately 5,002 retail outlets
nationwide in Malaysia, approximately 730 retail outlets in Singapore and
approximately 2,335 retail outlets in Hong Kong.

In addition to Singapore and Hong Kong, our beverage products were exported to other
overseas countries including the USA, Canada, Taiwan, Indonesia, Brunei, Thailand,
Philippines, China, United Kingdom and Australia for the FYE 2010. In the first quarter of
2011, we started exporting our coffee and tea beverages to New Zealand.

As at LPD, we have 37 sales and marketing personnel in our Group.

Our canned RTD coffee is depicted below:

Canned RTD Coffee
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4.7.3 Process flow
(i) Process Flow for Instant Coffee Mix

The process flow for the manufaclure of insiant coffee mix is depicted in the diagram
below:-

Supply & Handling
Of Raw Malerials

|

Woeighing of
Ingredienls

|

Sieving

!

Mixing

QA Tesling
and Evalualion ,

Powder Storage

v

Filling and Sealing

QA Leakage Tesl

h

Ouwler Pack
Packing
QA In-process
Inspeclion +
Outer Pack
Sealing and Coding
Carton Packing
CIA Final
Inspection <
Storage and
Dislribution
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Raw materials such as processed instant coffee, sugar, creamer and anti ¢caking
agents are sourced and supplied for the manufacture of instant coffee mix. Only
approved raw materials are issued for use in production of instant coffee mix.

The manufacluring process begins with the weighing of the raw materials and other
ingredients as required to ensure the correct quantities. This is in accordance to the
determined ratios and portions of the specific recipes of each lype of instant coffee
mix to be manufactured.

The raw malerials and ingredients are then sieved or screened using a large
mechanical sieve to ensure that any unwanted foreign objects, dirt, debris, physical
hazards, excess packaging materials and other small objects such as wood splinters,
metal scrap and other coarse ingredients etc., are removed to prevent contamination.

The various types of raw materials and ingredients in its correct ratios and portions
are then mixed thoroughly together in a mechanical mixer according to a set time.
Testing and evaluation by the QA team is undertaken at this stage of the process.

Upon completion of the mixing process, the bulk instant coffee mix, which is in a
powdered form, is stored in a concealed storage tank and is transferred to the filling
station where it is immediately filled into sachets and sealed. This is lo prevent any
cross contamination and for keeping the mixture fresh.

After being checked for any leakage in the sealing of the sachels by the QA
Department, the sachets and packets of instant coffee mix are packed into larger
packages or ouler bags, which is usually either a box or in a polybag packaging.
Further in-process inspections by the QA team including visual and taste tesls are
undertaken at this stage.

The outer packages and bags are weighed and sealed and also coded for
identification and tracking purposes.

The sealed bags or polybag containing the instant coffee mix are then put into
cartons and boxes and are temporarily stored in the finished goods store before
being despalched for delivery to customers.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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(ii)

Process Flow for Roasted Coffee Powder Products

The process flow for the manufaclure of roasled coffee powder is depicted in the
diagrams below:-

Raw Caoffee
Beans

!

Ingredients
Weighing

v

Roasting

v

Roasled
Coffee Beans

¥

Slorage

¥

. Olher
Weighin
'9hing Ingredients

¥ ¥

Weighing of
Ingredients

Cooking “
¥

Cooling

v
Grinding
¥

Weighing

Process Flow of Roasted Coffee Powder — Part 1

The process flow for the manulaclure of roasted coffee powder consists essentially
of cleaning, roasting, cooling, grinding, and packaging. The process begins with
weighing the raw coffee beans (or green coffee beans) before proceeding to lhe
roasting process.

After screening to remove dirt and other debris, green coffee beans are lransferred to
a mechanical feed hopper, which feed green coffee beans to the roaster. The coffee
beans are then roasted according to the required temperature and period of time
depending on the desired coffee bean colour and flavour.
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When the beans have achieved the desired colour and fime frame, air is blown over
and through the beans as they are stirred or agitated to facilitate the cooling process.

The cooled beans are then transferred to remove more debris and other heavier
material such as stones, metal fragments, and other waste materials that were not
removed during the initial cleaning process.

Depending on the type of end product required, the roasted coffee beans are cooked
with other ingredients to enhance the flavour of the coffee beans.

Uncooked roasted beans

The roasted coffee beans are sent directly to the grinder to be ground to varying
stages of coarseness and into a grounded powder form.

Cooked roasted beans

Before starting the cooking process, the roasted beans are weighed accordingly so
that the amount and weight of other ingredients such as salt, sugar, wheat and
margarine are determined as in the recipe. The mixture of other ingredients and
roasted coffee beans are then cooked. The cooked roasted beans then go through a
cooling process before it is ground by multi-stage grinders into the desired powered
form.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Process Flow of Roasted Coffee Powder — Part 2

In the next stage of the process, the ground coffee powder is weighed and mixed together in
various ratios, weights and parts depending on the required biend of the end product.

Atfter thoroughly mixing, the coffee powder blends are sent for packaging. The various blends

of coffee powder are filled into either a laminated pouch or woven sachets which are then
sealed before it is packed into cartons for storage or despatched for delivery to customers.
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{iti) Process flow for food processing - General
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The process flow for food processing generally involves weighing, sieving, mixing, pre-
preparation, cooking, filtering, cooling, filling and sealing, packing, storage and delivery.

All raw materials, such as chicken meat and vegetables, used for food processing have to
undergo inspection and only approved raw materials are used for processing of food.

Approved raw materials are to be weighed to ensure the correct quantities. Powdered
" materials are sieved and screened to remcve foreign objects and coarse ingredients, The
sieving process is checked by the QA team.

Raw materials would then undergo the pre-preparation and/or mixing andfor filtering process.

For dried seasoning powder, the sieved ingredients are mixed thoroughly for a set time, after
which it is ready to be filled into bags and sealed to prevent cross contamination.
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Raw materials used for processing food such as edible oil and food seasoning paste have to
be cut, peeled and washed. Raw materials for food seasoning paste require further pre-
preparation processes befare cooking, including blending, mincing and mixing according to its
formulation. Some of the raw materials used to produce kaya also have to be filtered and
mixed before cooking.

The ingredients used for processing different foods have to be cooked for a certain time at a
certain temperature for safety purposes as well as to get the desired taste, texture and
aroma. The cooking process is supervised by the QA team.

After cooking, edible oil has to be filtered to remove any residue. All the cooked food
including edible oil, food seasoning paste and kaya must also be cooled down to a certain
temperature before storage.

Edible oil is filled into polyethylene terephthalate (PET) bottle and capped to ensure product
freshness. Food seasoning paste and kaya are fifled into nylon bags and sealed to prevent
cross contamination. Sealed food seasoning paste must be stored in a freezer at -18C° to
maintain its freshness. Before final packing, all products require batching and labelling of
expiry date.

Edible oit and dried seasoning powder are packed into carfon boxes; and kaya is packed onto
bakery trays and stored in a cool and dry place before despatched for delivery to customers.

For freezed food seasoning paste, it is packed into insulation boxes and delivered to
customers by freezer trucks.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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(iv) Process flow for food processing — Bread Baking

Handiing of
Raw Materials
v
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<
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+
Mixing
+

Dough Dividing
3
Dough Rounding

4
Intermediate
Proofing
¥

Dough Sheeting
¥
Proofing

_ 3
Baking
In-process Checkihg ———————

Cooling
+
Slicing
+

Packing

+
Tape Sealing and
Batching Label
Final Inspection by QA ————— =
Temporary Storage
and Distribution

Raw materials such as flour, yeast and shortening is used for baking of bread must be
inspected and only approved raw materials are used.

The processing process begins with sieving of powdered materials to remove foreign objects.
Raw materials are then weighed accordingly to ensure the correct quantities.

After weighing, the raw materials are mixed thoroughly according to a set time to achieve
homogeneity and to form the dough.

Upon completion of the mixing process, the dough is fed into a dough divider to be separated

into smaller portions. The separated portions are then rounded using a conical dough
rounder.
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The rounded dough is then placed inside an intermediate proofer machine and allowed to
proof (process to allow the dough to rise) for a certain time. After the dough pieces have
passed through the intermediate proofing process, they are rolled through a sheeter and
shaped. The dough pieces are collected into baking pans which are greased manuaily.

The dough pieces are then ready for final proofing in the proofing room with humidifier under
controlled temperature and humidity.

After the final proofing process, the dough pieces are ready for baking in a revolving oven at a
set temperature and time. The baking process is checked throughout.

After baking, the bread is naturally cooled down to a temperature suitable for packing. The
bread is then sliced and packed into plastic bags.

After packing, the outer pack is sealed with tape, and expiry date and batch label are stick on
the outer pack. The QA team will proceed with final inspection.

After the final inspection process, the bread is arranged in bakery trays and stored in a cool
dry place before dispatched for delivery.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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{v) Processing Flow for Distribution Activities
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Our Group currently has fwo food processing centres in fpoh and one in Subang Jaya,
Selangor. Our processed food is distributed by our own logistics to our warehouses and
outlets in Malaysia, Singapore and third party warehouses in East Malaysia and Indonesia.

Processed food from our processing centre in Ipoh is distributed to our warehouses in
Butterworth, Ipoh, and Subang Jaya. Processed food from our processing centre in Subang
Jaya is distributed o our warehouses in Subang Jaya, lpoh and Butterworth,

Baked gocds from our confectionery and bakery centre in Ipoh are distributed directly to our
café outlets in the northern region and also to our warehouse in Subang Jaya.

From our warehouses in Butterworth and Ipoh, the processed food is distributed to our café
outlets in the northern region.

From our warehouse in Subang Jaya, baked goods and processed food are distributed to our
café outlets in the central region and our warehouse in Johor Bahru while processed food are
also distributed to third party warehouses in East Malaysia and Indonesia.

From our warehouse in Johor Bahru, baked goods and processed food are then distributed to
our café outlets in the southern region and Singapore.

From the warehouses in East Malaysia, processed food is distributed to our café outlets in
East Malaysia.

From the warehouse in Indonesia, processed food is distributed to our café outlets in
Indonesia.
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4.8 PRINCIPAL MARKETS FOR PRODUCTS AND SERVICES
The principal markets for our Group can be divided into the following areas:-
Revenue for FYE 2010
Markets RM'000 Yo
Local 205,915 80.7
Export 49,218 19.3
Hong Kong 17,826 7.0
Singapore 17,811 7.0
Taiwan 3,093 1.2
USA 2,753 1.1
Others!” 7,735 3.0
Total 255,133 100.0
Notes:-
(1) Others include Canada, Indonesia, Philippines, Thailand, Brunei, United Kingdom, Australia and
China. This excludes OLDTOWN WHITE COFFEE cafe outlets in Indonesia which only
commenced operations in 2011.
For the FYE 2010, we serve both the local and overseas markets. Generally, we provide food
and beverages through our OLDTOWN WHITE COFFEE cafe outlets and marketing of our retail
pack coffee and tea beverages namely instant coffee beverages, milk tea mix and roasted coffee
powder via OLDTOWN WHITE COFFEE cafe outlets in Malaysia and Singapore as well as
intermediaries. Intermediaries include supermarkets, hypermarkets, convenience stores, mini
markets, Chinese Medical Halls, petrol kiosks, other retailers, wholesalers and distributors. For
overseas market, we mainly use intermediaries to sell our retail pack coffee and tea beverages.
In addition, we also sell our RTD coffee in the local market through intermediaries.
4.9 SEASONALITY

Generally there is no seasonality for our chain cafe outlets as well as our instant coffee mix
and tea manufacturing operations.
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410

COMPETITIVE ADVANTAGES

We have a number of competitive advantages and key strengths that provide us with a strong
platform to compete against other business operators and also to faciiitate business
sustenance and growth.

(a)

(b}

(c)

Established Brand Name

Our "OLDTOWN'’ brand name has been in the Malaysian market since 1999 with the
launch of our proprietary formulated blend of 3 in 1 instant coffee mix which is
manufactured in-house. Since then, our ‘OLDTOWN' brand name has been used in
various coffee-based products and other beverages and is available in many retail
outlets in Malaysia and overseas. In addition, we have also developed our 'NAN
YANG' brand name for our own range of roasted coffee powder.

In 2005, we started our cafe operation with the opening of our first cafe in Ipoh using
the familiar brand name of ‘'OLDTOWN WHITE COFFEE’. Since then, we have
expanded our chain of cafes to reach a total of 182 including fully and partially
owned, franchised and licenced outlets in Malaysia, Singapore and Indonesia as at
LPD. Our extensive chain of cafes has enabled us to increase our profile and
awareness of the ‘OLDTOWN WHITE COFFEE’ brand among consumers.

Our established and recognised brand names provide us with a distinct competitive
advantage, especially in the consumer market, to help create brand loyalty, which is
key to business sustainability and growth.

Extensive Sales Network

As we operate in a consumer-oriented industry, sales network is key in ensuring that
our products and services reach as many consumers as possible. in this respect, we
have an extensive network of cafe ouflets as well as retail distribution for our
consumer products. In 2007, we were listed in the Malaysia Book of Records for
having the largest “Kopitiam” chain in Malaysia, which has subsequently grown to
182 cafe outlets in Malaysia, Singapore and Indonesia as at LPD.

Our products are widely available in many retail outlets in Malaysia and overseas. As
at LPD, our '‘OLDTOWN’ beverages were sold in approximately 5,002 retail outlets
nationwide in Malaysia, approximately 730 retail outlets in Singapore and
approximately 2,335 retail outlets in Hong Kong.

Cur large sales network is a key competitive advantage that enables us to cover
wider markets locally and overseas, to provide us with business growth.

Integrated Coffee Beverage Manufacturer and Cafe Operator

We are an integrated coffee beverage manufacturer and operator of cafe outlets.
Our cafe outlets are supported by our own formulated blend of coffee, tea and
chocolate beverages, centralised food processing centres and a distribution centre.

Our integrated business enables us to control most aspects of the value-added chain
to control product quality and service provision, as well as to retain as much of the
profit as possible within the Group. Among others, this helps us to be more cost
effective to compete against other service providers as well as other coffee beverage
resellers.
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(d)

(e)

H

Proprietary Formulation

We have our proprietary formulation and processes for roasting of coffee beans, and
formulation of instant coffee mix using our original recipe, which was developed in
1999. As the formulation and process was developed in-house, we are therefore not
reliant or restricted by any principals. This enables us to freely expand our business
and at the same time we do not need to pay royalties or franchising fee.

Having our own proprietary formulation and processes also provide us with the
advantage of being able to undertake product development and enhancements to
ensure we continually meet the changing needs and tastes of consumers.

Economies of Scale

We enjoy economies of scale derived from our wide network of cafe outlets, sales of
our products in many of the retail stores in Malaysia, as well as export of our products
to overseas countries.

These economies of scale enable us to spread our fixed and operating costs across a
large number of cafe outlets as well as products. This is particularly pertinent in terms
of head office personnel and centralised functions including, kitchen, procurement,
warehousing, logistics, training, advertising and promotional costs.

Our large number of cafe outlets and wide product distribution enable us to possess
stronger bargaining power to obtain better commercial terms from suppiliers including
product costs, credit terms, logistics arrangements and others.

Economies of scale represent a strong competitive advantage for the Group as this
helps us improve our profit margin.

Export Markets

For the FYE 2010, we have exported our instant coffee mix and other beverages to
twelve (12) overseas countries. We also ventured overseas for our cafe operations
where as at LPD, we have nine (9} and two (2) OLDTOWN WHITE COFFEE cafe
outlets in Singapore and Indonesia, respectively, including fully owned and partially
owned outlets. As part of our strategy to increase our presence in overseas markets,
we intend to open more outlets in Singapore and Indonesia in the near future.

Exports constituted 19.3% of our total Group revenue for the FYE 2010. Our export

market is one of our key strengths as it enables us to address a larger market to
provide our business with growth potential.
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(g}

Franchising Business

As at LPD, we have 75 fully owned, ten (10) partially owned and 85 franchised cafe
outlets and one (1) licensed outlet in Malaysia. In Singapore, we have three (3) fully
owned and six (6} partially owned cafe oullets. In Indonesia, we have two (2) partially
owned café outlets. Save and except for the fully owned outlet operated by Kopitiam
Asia Pacific, being the franchisor, the operators of all the other fully owned cafe
outlets have entered into franchise agreements with Kopitiam Asia Pacific. Under our
franchising system, we grant the following rights to our franchisees:

- Use of our trade name;

- Use of our trade mark;

- Use of our franchisee business operating system; and
- Sales of our products and services.

Please refer to Section 4.25 of this Prospectus for the standard salient terms of
Oldtown's franchise agreement.

Kopitiam Asia Pacific, our wholly owned subsidiary, focuses on the franchising of our
café outlets and derives income from the franchisees via initial franchise fees, sales
of our products, royalties and advertising and promction fees. The advertising and
promotion fees are all used for marketing purposes.

Our ability to franchise our cafe operations will provide us with a key business
advantage derived from incremental income from franchising whilst minimising capital
expenditure to set-up new cafes. The expansion of cafe outlets also provides us with
increased economies of scale.

The Oldtown Group has set up a franchise committee to look into all matters
pertaining to the franchise, which include the process of granting a franchise to a new
franchisee, as well as deliberating and assessing the suitability of potential
franchisees based on certain key criteria.

The process of granting a franchise to a new franchisee would normally be in the
following sequence:-

Evaluation of the potential franchisee based on the prescribed business plan;
Interview with potential franchisee;

Conditional approval of franchisee based on the evaluation and interview.
The franchisee would need to submit a proposed location for the cafe outlet;

. Franchisee proposes location for the cafe outlet and evaluation is done by
the franchisor, i.e. Kopitiam Asia Pacific, on the proposed location;

. Approval of proposed location based on viability evaluation and investment
requirements;

. Execution of letter of intent and payment of deposits and market assessment

fees (for international locations only}). The payment of market assessment
fees is for the work done by the Group in researching, assessing and visiting
the areas of which the franchisees intend to set up business. The payment of
deposits will form part of the franchise fees payable by the franchisee; and

. Execution of the Franchise Agreement and payment of franchise fees.
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The key criteria used by our Group in selecting and assessing the suitability of
potential franchisees are as detailed below:

) Franchisees shall be financially capable of financing the entire project, i.e.
renovation of the cafe outlet(s), and have the required working capital for the
running of the said cafe outlet(s); )

. Franchisees shall identify and secure suitable locations to run cafe outlets,
subject to the approval of Kopitiam Asia Pacific, as the franchisor;

. Franchisees shall posses good business acumen and have a fair
' understanding in managing finances;

. Franchisees shall have the ability to invest a substantial amount of time in the
business;

. it is preferable if the franchisees have some experience in either the food and
beverages industry and/or retail dealing with the service sector;

. Franchisees shall understand and agree on the fundamentals of the
QOLDTOWN WHITE COFFEE cafe outlet concept and business model; and

. Franchisees shall be willing to undergo the full basic operations management

training program conducted by Kopitiam Asia Pacific, as the franchisor.

We wish to highlight that all franchisees, whether or not related to the Group, are
bound by the same standard salient terms of the Oldtewn Group's franchise
agreement, as set out in Section 4.25 of this Prospectus. For all franchisees, the
same key criteria and selection process, as outlined above are also used by the
Group in assessing the suitability of these franchisees, whether or not these
franchisees are related parties of the Oldtown Group.

However, in the event that the franchisee is a related party to the Group and a related
party of one of the members of the franchise committee, the relevant franchise
committee member will abstain from deliberations and voting on decisions in relation
to matters concerning the franchise.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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4.11 TYPES, SOURCES AND AVAILABILITY OF RESOURCES

Raw/inpufMaterials;and:0

Beverage Manufacturing Operations

iNon-dairy creamer 15 85
Instant coffee powder 84 16
Coffee beans ‘ 38 62
Sugar 100 -
Instant Tea - 100
Hazelnut flavouring 47 53
Café Outlet and Food Processing Operations

Flour 95 5
Beverages 100 -
Dried Food ¥ 100 -
Cooked Food 100 -
Frozen Food 100 -
Vegetables 100 -
Prawns 100 -
Eggs 100 -
Poultry 100 -
Coconut Concentrate 100 -
Food Sauces 100 -
Computer Hardware and Software - 100
Equipment - 100
Furniture 100 -

Major Raw/Input Materials and Other Supplies Purchased by Oldtown Group for FYE
2010

(7) The above constitutes major raw/input malerials and other supplies for the beverage manufacluring, food
processing and café outlet operations only. If does not include other llems such as packaging, signages
and other food items and consumables.

{2) Dried food includes items such as dried noodles, bread spreads’™ and various other dried food items.
(3) Cooked food includes items such as cooked noodles, sausages and various other cooked food ifems.
(4) Frozen food includes tempura fish, vegetable curry puff, fried chicken and chicken parts.

(5) Bread spreads include amongst others butter, peanut bufter, kaya, strawberry jam and garlic butier.

For our beverage manufacturing operations, we are somewhat dependent on the imports of
non-dairy creamer, coffee beans, hazelnut flavouring and instant tea. For FYE 2010, imports
of non-dairy creamer, coffee beans, hazelnut flavouring and instani tea accounted for
approximately 85%, 62%, 53% and 100% of our purchases of these raw materials

respectively. As for instant coffee powder and sugar, 84% and 100% of these raw materials
are sourced locally, respectively.
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As for our cafe outlet and food processing operations, the major raw materials are beverages,
such as soft drinks and juices that are then resold in our cafe outlets as well as among others,
dried food, cooked food, frozen food, poultry, flour, vegetables, prawns, eggs, coconut
concentrate and food sauces. Dried food includes items such as dried noodles, bread
spreads and various other dried food items. With the exception of a small proportion of flour
that were imported, all the major raw materials used in our café outlet and food processing
operations were locally sourced for FYE 2010.

Some of the other types of supplies purchased include the procurement of computer
hardware and software, equipment, furniture and others for our franchised operations. We are
somewhat dependent on imports of computer hardware and software, and supply of
equipment for FYE 2010.

Please refer to Section 9.4.4.2 (vi) of this Prospectus for a description of the volatility of the
prices of raw materials.
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4.12

TECHNOLOGY USED / TO BE USED

Technologies relevant to Oldtown Group include the following:-

4.12.1

Roasting of Coffee Beans; and
Cooking and Blending of Coffee Beans.

Roasting of Coffee Beans

Roasting coffee beans is a method used in changing the physical properties of raw coffee
beans or green beans into roasted coffee products. This is one of the most important part
of making coffee products as it determines the flavour, aroma, taste, moulh-feel and
quality of the final coffee product.

The roasting process changes the characteristic flavour of coffee by causing the green
coffee beans to change in colour, taste and smell. Roasting coffee beans is required
because raw or green coffee beans confain various substances that, in their raw state,
are unpalatable to the laste and lacks flavour and aroma. Roasting accelerates the
chemical reactions in the coffee bean to develop and enhance the flavour, aroma, tasle
and qualily.

The roasting process produces a reaction where sugars and other carbohydrates within
the bean become caramelised, producing coffee oil. This chemical is actually not oil, as it
is water soluble, but it is what gives roasted coffee ils lavour and aroma.

The roasting process involves roasting raw coffee beans at specific temperalures for a
penod of up to 30 minutes.

As the green coffee beans are heated, it changes colour to yeliow hue and then to
varying shades of brown to dark brown, As ihe coffee beans are roasted for a longer
period of time, oils appear on the surface of the bean and it will continue to darken until
the beans are removed from he heat source.

As the temperature reaches the optimum level, the coffee beans will nearly double its
original size. Its colour changes Lo light brown and the beans lose approximately 5% of its
original weight resulting in the lightest roast for coffee beans.

Further roasting will change the colour of the beans to medium brown and at this stage of
roasting, it begins to caramelise and the oil of the coffee bean is released producing a
stronger flavour.

For a stronger aroma and more bitter taste, the coffee beans are further roasted to the
stage that lhe beans tum to medium dark brown. The roasted coffee beans are usually
packed and distributed soon after the roasting process, as roasted coffee beans loose it
freshness and aroma quicker than unroasted raw coffee beans.
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4.12.2 Cooking and Blending of Roasted Coffee Beans

The roasted coffee beans are also cooked with other ingredients to enhance the flavour
and lo create a different blend of coffee that has distinctive flavour, aroma, taste and
mouth-feel.

The Group has created various coflee blends and flavours in its range of products. The
Group's cooking and blending knowledge is proprietary. Generally it compnrises wheat,
salt and sugar combined wilh the roasted coffee beans, where they are cooked for a
specified period of time and temperature.

The cooking is done to maximise and to determine its flavour characteristics. It then
undergoes a grinding and blending process to produce a distinctive coffee blend and
taste.

As freshly roasted beans releases chemical substances in the form of vapours, it 15
generally required for these gases and vapours to dissipate before (he beans will reveal
its full flavour and characlerislics.

Generally, packaging roasted beans and ground coffee powder in airtight bags with a
one-way valve allows such gasses and vapours to escape, without the beans being
exposed to damaging air. This type of packaging should also help reduce the
deterioration of the coffee.

413 PRODUCTION / OPERATING CAPABILITIES AND QUTPUT

In 2010, our production, capacity and ulilisation rate for the manufacturing of beverages, food
processing, bakery and confectionery are as follows:-

Actual Production Capacity'” Utlllsation Rate
Products {000 k {'000 kg)
Instant coffee mix and instant milk tea mix 5,445 7.920 689%
Roasled coffee powder 3739 1,248 30%
Food Processing 1,308 6,114 23%
Bakery and confectionery processing 8114 1,339 61%

(1}
(2)
(3)
(4)

Capacily is calcufaled based on 24 hours per day, six days per week.
Based on 1.5 eight-hour shifts per day and six days per week.

Based on 1 eight-hour shift per day and six days per week.

Based on 1 nine-hour shift per day and 6 days per week.

For our Group's manufacturing of instant coffee mix and instant milk tea mix operations, we do
not inlend to operate 24 hours a day. By second quarter of 2011, we have almost reached full
capacity for our instant coffee mix and instant milk tea mix manufacturing operalions based on
our current number of working hours per day and number of working days per week. Part of our
future plans is to relocate our existing beverage manufacturing operations to new premises,
which will provide us with additional capacity specifically for our instant coffee mix and instant
milk tea mix.

It is not relevant to calculate production capacity and utilisation rate for the Group's operalion of
cafe outlets as it is a service based operation.
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4.

INFORMAfION ON OUR GROUP

4.16

STRATEGIES AND MODES OF MARKETING

Marketing Strategy

We utilise the following marketing strategies to sustain and expand our business:-

Continue to place emphasis on branding by strengthening and promoting the
‘OLDTOWN' brand name which is key in building brand equity and customer loyalty;

Position ourselves as an operator of a major cafe chain specialising in coffee
supported by in-house bean roasting and manufacturing facilities;

Maximise on our established 'OLDTOWN' brand name by expanding our product
portfolio of coffee and other beverages in the retail sector;

Continue to provide high standards of quality of food and beverages at our
'OLDTOWN WHITE COFFEE' cafe outlets as well as our in-house manufactured
coffee and tea beverages; and

Continue to expand on our network of ‘OLDTOWN WHITE COFFEE’' cafe outlels
through our franchise programme locally as well as overseas.

As part of the Group's strategy to promote our cafe outlels and beverages globally, the Group

also participates in exhibitions and conventions including the following:

Names of Exhibltion Country Nature of Year
Participation

THAIFEX — Word of Food Asia Thailand Exhibilor 2004, 2006,
2008 2007 & 2008
Anuga Gemmany Exhibitor 2005
Food and Hotel Asia (“FHA") Singapore Exhibitor 2008
Gulfeod Dubai Exhibitor 2008
Foed and Hotel Asia (“FHA") Singapore Exhibiter 2010
SIAL  Asia's Food Markelplace China Exhibilor 2011
China 2011

To implement our markeling strategy, we have our own sales and markeling team to focus on
business development with existing and potential customers. As at LPD, we have 37 sales
and marketing personnel in our Group.

Distribution Channel Strategy

For our cafe chain operatlions, we service our customers directly, which constitutes the end-

consumers.

As for our refail pack coffee and tea beverages, these are sold through the following

channels:

Qur chain of OLDTOWN WHITE COFFEE cafe oullels;

Food services outlets including coffee shops; and

Intermediaries including hypermarkets, supermarkets, convenience slores, mini
markels, Chinese Medical Halls, petrol kiosks, olher retailers, wholesalers and
distribulors.
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Using intermediaries and third party refailers enable us to utilise the existing network of
intermediaries and retailers to expand our market coverage without the need for significant
investments in sales, marketing and logistics for our retail pack coffee and other beverages.
The intermediaries and retailers would rely on their own distribution network to reach end-
consumers.
As at LPD, we have 16 distribulors in local and overseas markets, specifically for our retail
pack coffee and lea:

By Countries Number of Distributors

Malaysia 2

Singapore 1

Indonesia 2

Hong Kong 1

Canada 1

Talwan 1

Brunei 1

Thailand 1

Philippines 1

China 2

Uniled States 2

Australia / New Zealand 1

TOTAL 16

417 QUALITY CONTROL PROCEDURES OR QUALITY MANAGEMENT PROGRAMMES

Manufacturing Operations

We have always placed significant emphasis on product quality. This is reflected in our
Group's quality managemenl and food safety systems cerifications by our subsidiaries:

- White Cafe attained HACCP from BM Trada Centification LId which is valid till 16 July
2011;

- White Cafe obtained 1SQ 22000:2005 from BM Trada Certification Ltd which is valid
till 7 August 2011;

- White Cafe obtained 150 9001:2000 which was upgraded to 1SO 9001:2008 from BM
Trada Cenification Ltd, valid till 7 August 2011;

- White Cafe is GMP cerified by Department of Public Health, Ministry of Health
Malaysia, which is valid for three years from 11 November 2008;

- Gongga Food attained HACCP from BM Trada Certificalion Ltd, which is valid till 6 July
2012; and

- Gongga Food obtained SO 22000:2005 from BM Trada Cenrtification Ltd, which is valid
till 6 July 2012.
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- Esquire Chef attained HACCP from Moody Inlernational Certification (Malaysia) Sdn
Bhd, which is valid fill 17 May 2013;

- Esquire Chef obtained GMP certification from Moody International Certification
{Malaysia) Sdn Bhd, which is valid till 17 May 2013;

- Gongga Food was GMP certified by Department of Public Health, Ministry of Health
Malaysia, which is valid for three years from 8 July 2010;

- Emperor's Kitchen attained HACCP Codex Alimentarius certification from SGS
(Malaysia) Sdn Bhd, which is valid fill 1 November 2013;

- Emperor's Kitchen attained MS 1480:2007 Food Safety certification from SGS
(Malaysia) Sdn Bhd, which is valid till 1 November 2013;

- Dynasty Confectionery attained HACCP from Moody International Certification
(Malaysia) Sdn Bhd, which is valid till 30 January 2014; and

- Dynasty Confectionery attained GMP cerlification from Moody International Certification
(Malaysia) Sdn Bhd, which is valid till 30 January 2014,

BM TRADA Certification is a management system cerification body accredited by UKAS
(United Kingdom Accreditation Service}. Its portfolio of services includes certification of
quality, environment, information security, health and safety, food safety management
systems, and product and personnel schemes.

A certification from an independent body such as BM TRADA Certification on White Cafe's
HACCP management system indicates that the company's manufacluring process and
practices meets food safety standards. Obtaining a recognized accreditation for HACCP is in
line with international best praclices for food processing.

The following approaches are adopted by our Group to ensure that certain quality standards
are maintained and adhered:

- Incoming materials and ingredients such as instant coffee powder, sugar and
creamer are weighed and mechanically sieved or screened prior to mass produclion.
This is to prevent contamination and ensure that the final end-products meet the
desired quality expectations;

- Each level of our manufacturing process including the mixing and filling of contents
into sachets has to go through a checking process for quality assurance;

- Quality checks in the form of inspections are also carried out with a sample of final
products before despatching to customers; and

- Obtain feedback from our trade and retail customers pertaining to the gquality of the
products.

As at LPD, we have 21 personnel focusing on quality assurance.

Operation of Cafe OQutlets

As at LPD, a total of 74 of our 'OLDTOWN WHITE COFFEE' cafe outlets including fully and
partially owned, as well as franchised and licensed cafe outlets were awarded the Clean Food

Business Premise by the local councils. The awards are given to food outlets that have been
checked by the local council and meet the set criteria for Clean Food Business Premises.
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418 DEPENDENCY ON ANY CONTRACT, ARRANGEMENT, DOCUMENT OR OTHER

MATTER

(a) Dependency on Registrations, Patents and Intellectual Rights
Save for the trade marks as disclosed in Section 4.15 of this Prospectus, our Group is
not dependent on any other registrations, patents and inlellectual rights for our
business operations.

{b) Dependency on Major Licenses
Save for the major licenses disclosed in Section 4.14 of this Prospectus, our Group is
not dependent on any other major licenses.

(c) Dependency on Industrial, Commercial and Financial Contracts
There are no material agreements or contracts (including informal arrangemenls or
understandings) as at LPD, which have been entered into by our Company and/or our
subsidiary companies which the Oldtown Group is highly dependent upon,

419 RESEARCH AND DEVELOPMENT (R&D)

Policy on R&D and Personnel

Qur R&D efforts are primarily focused on the cafe outlet operalions particularly in lhe

development of new recipes of food and beverages.

Through R&D, the Group aims to realise the following benefits:

- sustain and grow the business through development of new and improved range of
food and beverages for our cafe outlets;

- creale competitive advantages by leveraging from our strong brand equity and
differenliating frem our competitors through our food and beverages;

- improve efficiency and effectiveness of our centralised food processing centres by
developing new methods of packaging our ingredients for our cafe outlets that ensure
that the original flavour is retained;

- continually improve on consistency in product quality, such as sourcing of quality raw
materials and ingredients, and quality control on in-coming raw materials and out-
going processed food and finished products; and

- increase revenue by introducing new products and enhancing the menu with the aim
of increasing the variety and choice of food to our customers.

As at LPD, our Group's R&D activities are supported by seven (7) dedicated personnel

focusing on product development.

R&D Expenditure

Between the FYE 2007, 2008, 2009 and 2010, our R&D expenditure contribution was

minimal.

420 INTERRUPTIONS IN BUSINESS IN THE PAST TWELVE (12) MONTHS

There have been no interruptions to the business of our Group lhat significantly impaired our
Group's business performance during the past twelve (12) months.
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421 MAJOR CUSTOMERS

We do not have any customers that represent 10% or more of our total Group revenue for the
last four (4) FYE 2007, 2008, 2009 and 2010.

4.22 MAJOR SUPPLIERS

The table below lists our Group’s supplier that represented 10% or more of tolal Group .
purchases for the last four (4) FYE 2007, 2008, 2009 and 2010:

No. | Name of | Contribution - to total | Approximate Country | Services
supplier Group purchases (%) | Length of | of origin | rendered
relationship
1. | Inno-Cosmic Sdn Bhd 8 years Malaysia | Supplier
of non-
FYE 2007 16.1 dairy
FYE 2008 15.1 creamer
FYE 2009 14.6
FYE 2010 15.1
2. | Dan Kaffe (M) Sdn Bhd 12 years Malaysia Supplier
of
FYE 2007 14.5 instant
FYE 2008 6.3 coffee
FYE 2009 2.7 powder
FYE 2010 1.6

We are somewhat dependent on Inno-Cosmic Sdn Bhd, our supplier of non-dairy creamer by
virtue of its contribution of more than 10% of lhe Group's total purchases for FYE 2007, 2008,
2008 and 2010. Aithough Dan Kaffe {M) Sdn Bhd constiluted more than 10% of our Group’s
total purchases for the FYE 2007, we have reduced our dependency on this supplier of instant
coffee powder for FYE 2008, 2009 and 2010.

The following factors mitigale against our dependency on Inno-Cosmic Sdn Bhd;

- Inno-Cosmic Sdn Bhd has been dealing with us for the last 8 years, which indicates
a stable business relationship. Inno-Cosmic Sdn Bhd mainly supplies non-dairy
creamer for our beverage manufacturing operalions;

- Apart from Inno-Cosmic Sdn Bhd, we also source non-dairy creamer from two other
alternative suppliers. This helps us fo reduce dependency on any single supplier;
and

- Noen-dairy creamer is a raw malenal that is manufactured locally and sources of
supply are readily available.
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4.23

FUTURE PLANS AND STRATEGIES

Our future plans are focused in three key areas as depicted in the figure below:

Malaysia Iran
| I
Singapore China
I
Indonesia

4.23,1 Expansion of Cafe Outlets

Part of our future plans is to expand on the coverage of our OLDTOWN WHITE
COFFEE cafe outlets in the local market, Singapore and Indonesia. As at LPD, our
chain of cafe outlets has reached 171 in Malaysia, nine {8) in Singapore and two (2)
in Indonesia. This includes fully and partially owned, as well as franchised and
licensed.

Barring any unforeseen circumstances, we plan to establish an addilional 27
OLDTOWN WHITE COFFEE cafe outlets comprising 22 outlets in Malaysia, three (3)
in Singapore and two (2) in Indonesia by end of 2011. In subsequent years, we would
continue to open further cafe outlets in Malaysia, Singapore and Indonesia.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

120



[ Company No: 797771-M |

4,

INFORMATION ON OUR GROUP

4.23.2

4.23.3

Venture Into New and Expand Into Existing Export Markets for Beverages

Our Group’s intention is to extend our instant coffee mix, instant milk tea mix and
roasted coffee powder to further cover new and existing export markets. Some of the
countries we exported our instant coffee mix, instant milk tea mix and roasted coffee
powder to in FYE 2010 are Singapore, Hong Kong, the United States, Canada,
Taiwan, Indonesia, Brunei, Thailand, Philippines, China, United Kingdom, and Australia.

In the first quarter of 2011, we started exporting our coffee and tea beverages to New
Zealand. It is our intention to further expand on the export of our coffee and tea
beverages to the following new and existing markets by fourth quarter of 2011 and
2012:

- lran; and

- China.

China offers enormous opportunities for our OLDTOWN and NAN YANG brands of
instant coffee mix, instant milk tea mix and roasted coffee powder beverage products
due to the sheer size of the population. As at LPD, Oldtown has appointed two (2)
distributors to distribute its beverage products in China. Iran alse has the potential for
growth as our Group already has enguiries from interested parties to import our
products into the country.

Part of our strategy is to utilise intermediaries to distribute our beverage products in
the respective countries of export. This strategy is effective in helping us to expand
our markets with minimal investment.

New Manufacturing and Food Processing Plant

Part of our future plans is to relocate our current food processing operations in Taman
Bercham Indah and Kawasan Perindustrian Ringan Sri Rapat, Ipoh, and manufacturing
of instant coffee and tea, and roasting of coffee powder facilities in Kawasan
Perindustrian Bercham and Taman Medan Bercham, Ipoh to one central location in
Ipoh. The proposed new location for our food processing operations is at Kawasan
Perindustrian Tasek, Ipoh.

The construction of the new factory is mainly to:

- increase the capacity of our beverage manufacturing operations as we have
almost reached full capacity under our current working hours by the second
quarter of 2011 for the manufacturing operations of our instant coffee mix and
instant milk tea mix; and

- we also plan to centralize our manufacturing activities under cne roof to be
more efficient in terms of logistics.

We have purchased an approximate 9-acre piece of land in Ipoh and have
commenced construction on the manufacturing plant in the second guarter of 2011.

- The new manufacturing plant is expected to be completed by 2013. The construction

of our new manufacturing plant consists of three phases. The first phase will involve
building a premise for the manufacturing of instant coffee mix and instant milk tea
mix. The second phase of the new manufacturing plant will involve building an office
block while the intended usage for the third phase of construction has yet to be
determined.The acquisition of the approximately 9-acre piece of land which amounted
to RM4.75 million was financed by internally generated funds and bank borrowings.
Please refer to Section 13.4(b) of this Prospectus for further details of this agreement.
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The following table indicates the timing of implementation of our future plans:

Business Activities 2011 2012 2013
Expansion of cafe outlets

- Malaysia y ¥

- Singapore + )

- Indonesia + +

New And Existing Export Markels for Beverages

- lran 0

- China | +

New Manufacturing and Food Processing Flant @ + y

(1) Fourth quarter of 2011
(2} Construction commenced in the second quarter of 2011

4.24 PROSPECTS OF OUR GROUP

The prospects of our Group are generally favourable in light of the following factors:

4.24.1

4.24.2

Good business performance;
Competitive advantages;

Future plans to provide sustainable growth;

Industry outlook.

Good Business Performance

Our good business performance is supported by the following financial achievements
for the FYE 2010 compared to FYE 2009:

- Revenue grew by 31.7%;

- Profit before tax grew by 8.0%;

- Profit after tax (after NCI) grew by 4.9%.

Between the FYE 2007 and FYE 2010, our financial performance is as follows:
- Our revenue grew at an average annual rate of 47.7%;

- Qur Profit before tax grew by an average annual rate of 46.0%

- Our Profit after tax (after NCI) grew at an average annual rate of 43.1%.

The continuing growth of our financial performance over the last three years will
provide us with the platform for continuing business success and growth.

Competitive Advantages

Our competitive advantages will provide a platform for continuing growth and
success. These include the following:

- Established brand name;

- Extensive sales network;

- Integrated coffee beverage manufacturer and café operator;
- Proprietary formulation;

- Economies of scale;

- Export markets; and

- Franchising business.

Please refer to Section 4.10 of this Prospectus for further details of our competitive
advantages.
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4.24.4

Future Plans to Provide Sustainable Growth

We have in place a sound business plan for moving forward, and are focused in the

following main areas:

- Expansion of café outlets to extend our coverage of the local market and
export market to provide ease of accessibility and convenience to our
customers; .

- New and existing export markets for our coffee and tea beverage products
which are focused on addressing new markets for business growth;

- New manufacturing and food processing plant to maximise on efficiency in
terms of logistics.

Our future plans will provide us with growth opportunities and at the same time ensure
that we are prudent in minimising business risks. All these factors will contribute to the
favourable prospects of our Group.

Industry Outlook

Performance of the Food Services Industry is largely dependent on the general
economic conditions and consumer confidence and spending in Malaysia. As such,
observations on the following areas may provide some indications on the outlook of
the Food Services Industry:

- real GDP of the Malaysian economy;

- real GDP of the accommodation and restaurant industry;

- consumer confidence.

Real GDP of the Malaysian Economy

A growing local economy provides the impetus for increasing affluence of the people,
which will have a positive effect on operators within the Food Services Industry.

While real GDP registered a contraction of 1.7% in 2009, real GDP for Malaysia
increased by 7.2% in 2010.

As for 2011, Malaysia is expected to experience continuing growth where real GDP is
expected to grow between 5.0% and 6.0%.

Real GDP of the Accommodation and Restaurant Industry

Continuing growth of the accommodation and restaurant industry will provide
sustainability and growth opportunities for operators within the Food Services Industry
focusing on Café Qutlets.

The accommodation and restaurant industry has been growing over the last four

years as indicated below:

- Between 2006 and 2010, real GDP of the accommodation and restaurant
industry grew at an average annual rate of 6.3%;

- In 2010, real GDP of the accommodation and restaurant industry grew by
5.0%.

As for 2011, real GDP of the accommodation and restaurant industry is expected to
grow by 5.2%.
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Consumer Confidence

Generally, consumer confidence level indicates consumer spending patterns that will
affect businesses in Malaysia, including operators within the Food Services Industry
focusing on Café Outlets,

During the first quarter of 2011, consumer confidence decreased by 7.7% compared
to the previous quarter and decreased by 5.3% compared to the corresponding
period in 2010. If the consumer confidence continues to decline over a sustained
period, the outiook may be challenging for businesses, including operators within the
Food Services Industry.

{Source: Independent Assessment of the Food Services Industry focusing on Café Outlets
prepared by Vital Factor Consuiting Sdn Bhd)

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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STANDARD SALIENT TERMS OF OLDTOWN GROUP’'S FRANCHISE AGREEMENT

Our Group expanded vertically in 2005 into the food services sector by opening a chain of
cafe outlets. As at LPD, the operators of 169 OLDTOWN WHITE COFFEE cafe outlets in
Malaysia have entered into franchise agreements with Kopitiam Asia Pacific.

The standard salient terms of the franchise agreement entered into between Kopitiam Asia
Pacific, a wholly owned subsidiary of our Group, and the franchisees are, inter alia, as
follows:

(2) the franchise shail be granted to the respective franchisees in consideration for the
following to be given to the franchisor:

. franchise fee, amounting to RM80,000;

. royalty, amounting to 5% of the monthly gross sales, which is payable on a
monthly basis; and

. advertising and promotion fee, amounting to 3% of the monthly gross sales,
which is payable on a monthly basis;

{b) the franchise shall be granted to the respective franchisees for a term of five (5) years
with an option to renew the said agreement for a further period of five (5) years
subject to fulfillment of certain conditions;

{c) the franchisor shall permit the franchisee to operate the cafe outlet in accordance to
the system under the trade name and mark of the franchisor;

(d) the franchisee shall be responsible for:

. locating, obtaining, maintaining, decorating and developing the café outlet;
. providing training to its staffs for the purpose of operation of café outlet;
. ensuring all stocks are purchased from the franchisor or its authorized

suppliers; and

- providing the franchisor a detailed sales report;
{e) the franchisor shalt have the right to terminate the franchise agreement in the event:
. any judgment is entered against the franchisee;
. the franch.isee appoints a receiver and manager over its property;
. the shareholding of the franchisee is transferred to another party without prior

written approval from the franchisor being obtained;

. the franchisee does not commence business within the period prescribed;

. the franchisee makes or attempt to make an assignment of the franchise
agreement to a third party without the prior written consent of the franchisor;
and

. there shall be a breach by the franchisee of or non-observance or non-

performance of any terms and conditions as provided for under the franchise
agreement;and
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(f) the franchise agreement may be terminated by mutual agreement between the
franchisor and franchisee.

Unless the franchise agreement is sooner terminated, the franchisee shall have the right o
renew the agreement at the expiration of the franchise term of 5 years (*Term”), for a further
period of 5 years subject to the following conditions:-

. the franchisee shall by notice in writing to the franchisor give not less than ninety (20)
days notice before the end of the Term, require the Term of the agreement to he
renewed;

) there have been no breaches by the franchisee of any provision of the franchise
agreement;

. the franchisee has performed its obligations under the agreement to the reasonable

satisfaction of the franchisor;

. the franchisee shall at its own expense renovate and refurbish the premises and the
fixtures and fittings at the premises and renew the equipment to the extent that the
franchisor shall deem to be necessary to ensure that the franchised business meets
the franchisor's then current requirements and within the time prescribed by the
franchisor and for such purposes, the franchisee shall at its own cost and expense
engage the franchisor's nominated architect, interior designer and contractor;

. the franchisee, if so required by the franchisor, shall relinquish in such form as the
franchisor may require all claims against the franchisor or any third party associated
with the franchisor;

. such renewal shall be effected by the franchisee entering into a new franchise
agreement which shall contain conditions which are similar or not less favourable
than the conditions in the franchise agreement whereupon the franchisee shall pay to
the franchisor the renewa! franchise fee, amounting to RM10,000.00; and

. any person employed by or actively involved in the franchisee, specified by the
franchisor, shall have completed at the franchisee's expense such retraining or
refresher training at such time and at such place as the franchisor may require.

Provided that if after the service of the notice referred to above and prior to the execution of
the new franchise agreement the franchisee shall fail to comply with the provisions set out
above, the franchisor shall not be obliged to grant a renewal to the franchisee.

There are no restrictions in terms of proximity between OLDTOWN White Coffee cafe outlets.
However our Group’s franchise agreement does incorporate non-competitive clauses, which
among others, are as follows:-

. that the franchisee shall only be permitted to carry on the franchised business within
the territory (i.e, the premise as agreed upon between the franchisor and franchisee,

and stated in the respective franchise agreements), as agreed under the franchise
agreement;

. that on the expiry or termination of the franchise agreement, the franchisee shall
' cease to use the intellectual property of the franchisor;

. that the franchisee shall not use the trade name, mark or the names “OLD TOWN",
*WHITE CAFE” or “WHITE COFFEE" or any derivation of them in its corporate name;

. that the franchisee shall not operate any business from the premises other than the
franchised business;
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For so long as the franchise agreement is in force and for a period of two (2) years

after the expiration or termination of the franchise agreement, the franchisee
undertakes that;

>

the franchisee shall not be engaged, in the sale of the products, provision of
the services, use of the system and the intellectual property in any business
which is in the sole opinion of the franchisor competitive with the business,
the products, the services, the system and the intellectual property and the
franchisee shall severally execute an irrevocable and unconditional non-
disclosure and non-competition undertaking in favour of the franchisor in
respect of the foregoing which shall be in such form as determined by the
franchisor;

the franchisee shall procure its employees not to be engaged in the sale of
the products, provision of the services, use of the system and the intellectual
property in any business which is in the sole opinion of the franchisor
competitive or in conflict with the business, the products, the services, the
system and the intellectual property and the franchisee shall procure its
employees to execute an irrevocable and unconditional non-disclosure and
non-competition undertaking in favour of the franchisor in respect of the
foregoing which shall be in such form as determined by the franchisor;

the franchisee shall not employ any person who is at that time or has at any
time in the previous two (2) years been employed by the franchisor or any
other franchisee and the franchisee shall not induce any such person to leave
his or her employment; and

the franchisee shall not solicit customers franchised business nor divert any
customers from the franchisor or any other franchisee of the franchisor.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

5.1.2 Profiles of Promoters

(M

Old Town International

Old Town International is one of the Promoters and the Selling Shareholder for
the IPO.

(a)

Background Information

Old Town Intemational was incorporated in Malaysia under the Act on 28
November 2005 as a private limited company under the name of Monasia
Sdn Bhd. It subsequently changed its name to Old Town International
Sdn Bhd on 16 May 2007 and has assumed that name since. The
principal activities of Old Town Intemational prior to the Acquisitions were
that of investment holding and the provision of management services to
its then subsidiaries.

Old Town International's registered address is 47A, Jalan Chung Ah
Ming, Pasir Puteh, 31650 Ipoh, Perak Darul Ridzuan.

As at the LPD, the authorised share capital of Old Town International is
RM5,000,000 comprising of 5,000,000 ordinary shares of RM1.00 each
and the issued and paid up share capital of Old Town Intemational is
RM2,800,005 comprising of 2,800,005 ordinary shares of RM1.00 each.

For the past three (3) years prior to the Acquisitions of Companies
Owned by Old Town International, Old Town International was the
holding company of the companies which were the subject of the
abovementioned acquisitions. Pursuant to the Acquisitions, Old Town
International is now the ultimate holding company of Oldtown.

(b) Substantial Shareholders

The particulars of Old Town International’'s substantial shareholders and

their shareholdings in Old Town International as at the LPD are as

follows:-
Name Nationality Direct Indirect

No. of Shares % No. of Shares %

Lee Siew Heng Malaysian 675,001 241 - -
Goh Ching Mun Malaysian 920,01 329 - -
Tan Say Yap Malaysian 250,001 8.9 - -
Chin Lai Yoong Malaysian 549,002 19.6 - -
Bong Yam Keng Malaysian 140,000 5.0 - -
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{c) Directors of Old Town International
The particulars of Old Town International’s directors and their respective
shareholdings as at the LPD are as follows:-
Name Nationality Direct Indirect
No. of Shares % No. of Shares %
Lee Siew Heng Malaysian 675,001 241 -
Goh Ching Mun Malaysian 920,001 329 -

(ii)

(i)

(iv)

Lee Siew Heng

The profile of Lee Siew Heng is set out in Section 5.3.2 of this Prospectus.

Goh Ching Mun

The profile of Goh Ching Mun is set out in Section 5.3.2 of this Prospectus.

Chin Lai Yoong

The profile of Chin Lai Yoong is set out in Section 5.3.2 of this Prospectus.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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5.3.2

Profiles of Directors

Datuk Dr. Ahmed Tasir bin Lope Pihie, aged 60, is the Independent Non-Executive
Chairman of Oldtown. He was appointed to the Board on 10 November 2009. He holds a
Doctor of Philosophy (PhD) in Science and Technology Policy from the University of
Manchester, Master of Science in Seed Technology from the University of Edinburgh,
Scolland and a Bachelor in Agriculture Science from the University of Malaya. He was
with the Malaysian Agricultural Research and Development Institute (MARDI) from 1972
to 1992 and last held the post as a Director before he left the institute. He was the Chief
Executive Officer of the Malaysia Industry-Government Group for High Technology
{MIGHT) from 1993 to 2008. He is presently the Chairman of Nagoya Global Berhad and
Strand Aerospace Malaysia Sdn Bhd, and a Director of other private companies including
Inno Bio Ventures Sdn Bhd, Inno Biologics Sdn Bhd, Inno Bio Diagnostics Sdn Bhd,
Natural Products Asia Sdn Bhd, A7N Sdn Bhd, Bio Innovation Centre Sdn Bhd and R7
Sdn Bhd. He also holds the post as Adjunct Professor of the University Malaysia Pahang.
His vast experience as an Executive Chaimman and Director of various companies enable
him to provide an independent view on strategic decisions by the Board.

Lee Siew Heng, aged 45, is the Group Managing Director of Oldtown and also one (1) of
the two (2) first Directors of Oldtown, since its incorporation on 30 November 2007. He
brings with him invaluable industry experience, having accumulated more than 20 years
of experience in the manufacturing and retailing industries, of which more than 9 years is
in the coffee beverage industry. He has been instrumental in the growth and development
of the Oldtown Group of companies and has been a key driving force in the expansion of
the Group's beverage manufacturing and cafe chain operation businesses. As the Group
Managing Director, he is currently responsible for the overall strategic direction and
overall management of the Oldtown Group of companies. Upon completion of his
secondary education in 1986, he started his career as Production Manager of Chong
Ngai Knitting Factory Sdn Bhd, a company involved in the manufacturing of gaments. In
1991 as General Manager, he was responsible for the overall operations of the said
company. He left the company in 1997 to join CN Supplies Sdn Bhd, a company which
was then involved in the trading of hotel supplies, where he was appointed as a Director.
In 2001, he joined White Cafe Marketing and was appointed Managing Director and in
2005, he was subsequently appointed the Managing Director of Old Town International
Group. On 10 November 2009, he was redesignated as the Group Managing Director of
our Group. He also holds Directorships in several private companies involved in property
investment, rental of properties, manufacturing, trading and investment holding.

Goh Ching Mun, aged 40, is the Executive Director of Oldtown and also one (1) of the
two (2) first Directors of Oldtown, since its incorporation on 30 November 2007. He
completed his secondary education in 1988. As the co-founder of Oldtown Group of
companies, he has accumulated more than 20 years of experience in the coffee
manufacturing industry. His career started in 1983 when he was involved in the family
business of operating the Nam Heong Coffee Shop in Ipoh. Subsequently in 1999, he co-
founded and established White Cafe where he was appointed Product Research and
Development Director and was then responsible for the formulation of the blend of white
coffee that is currently produced by the Group. He is currently responsible for product
research and development activities of the Group. He is also the Chairman of the
Corporate Social Responsibility (CSR) Committee that carries out the social responsibility
functions of the Group via Oldtown Children Care Fund {OCAF) and Oldtown Earthcare
activities. He is also a director of OTK Northern Sdn Bhd, which is an OLDTOWN WHITE
COFFEE cafe outlet franchisee.
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Tan Say Yap, aged 36, is the Executive Director of Oldtown. He was appointed fo the
Board on 10 November 2009. He has more than 10 years of experience in the coffee
manufacturing industry. As the co-founder of the Oldtown Group of companies, he is
instrumental in the formulation of the blend of white coffee, which started the beverage
manufacturing business of the Group. He is currently responsible for the corporate
relations function of the Group. He obtained a Diploma in Hotel Business Management
from Syuen Hotel and Catering Management Institute, Ipoh in 1996. His career started in
1997 as Commis One at the Pangkor Laut Resort Hotel where he was mainly involved in
the preparation of food for the hotel's food and beverage outlets. In 1999, he co-founded
and established White Cafe and was appointed Director of White Cafe. He was appointed
Business Development Director of Kopitiam Asia Pacific and is responsible for the cafe
outlet operations from 2005 to 2009. He is currently the Corporate Relation Director of
Kopitiam Asia Pacific where he is responsible for fostering corporate relations with
franchisees, landlords, business associates and business partners.

Clarence D’Silva A/L Leon D’Silva, aged 50, is the Executive Director of Oldtown. He
was appointed to the Board on 10 November 2009. He graduated with a Bachelor of
Business Administration from the California Technical College, United States in 1982. His
career started in 1983 when he joined Kentucky Fried Chicken as a Management
Trainee. In 1989, he left to take up employment with Carl's Jr. Asia Development
Corporation, part of the MBF Group of Companies and was eventually promoted to
General Manager of the brand in Thailand. In 1998, he joined Sushi Kin Sdn Bhd as the
General Manager/Chief Operating Officer and was appointed to the Board of Directors of
Sushi Kin Sdn Bhd in 2000. In 2003, he left and joined Yoshinoya Food Systems, part of
the Wing Tai Asia Limited in Singapore as the Chief Operating Officer. In 2006, he left
and took up the position of Chief Operating Officer with FB Food System {HK) Ltd, a
subsidiary of Far East Consortium, Hong Kong. He left and joined Oldtown Group of
companies in 2009 and is currently the Chief Operating Officer of the Food and Beverage
(F&B) Sector of the Oldtown Group. His main responsibilities include overseeing the
development of the franchising business operations of the Group.

Chuah Seong Meng, aged 36, is the Executive Director of Oldtown. He was appointed to
the Board on 10 November 2009. He graduated with a Bachelor of Business, majoring in
Marketing from the University of Tasmania, Australia in 1997. He is also a certified
marketer of the Chartered Institute of Marketing, United Kingdom. His career started in
1997 as a Sales Executive with Besta Computerized Dictionary Sdn Bhd, a distributor of
computer dictionary products and subsequently he left in 1999 to join Apex Furniture Sdn
Bhd as Sales Executive. He left and joined White Cafe in 1999 as Marketing Manager
and later assumed a similar role with White Cafe Marketing Sdn- Bhd in 2001. He was
promoted to Senior Marketing Manager in 2003 and subsequently the Group Marketing
General Manager of White Cafe Marketing in 2007. He currently assumes the role of
Chief Operating Officer of the FMCG sector of the Group. He oversees the overall
business operations including strategy formulation, objectives setting and strategy
implementation of the Group's FMCG businesses.
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Chin Lai Yoong, aged 43, is the Non-Independent Non-Executive Director of Oldtown.
She was appointed to the Board on 10 November 2009. She graduated with a London
Chamber of Commerce and Industry (LCCI) Diplema in Cost Accounting. She started her
career in 1987 with The Asia Insurance Co. Lid, Ipoh, as a Clerk in the Administrative
and Accounts Department. She left in 1989 to join Singapore Airport Termina! SVS Pte
Ltd as Passenger Services Agent before becoming a cabin crew member at Malaysian
Airline Systems in 1981. She left and joined Oriental Bank Berhad, Ipoh, later in that
same year as a Clerk in the Credit Department and was mainly responsible for loan
processing and disbursement. In 1998, she participated as an investor in a fashion
retailing business before joining White Cafe Marketing and later the Old Town
International Group as an Administration Officer from 2003 to July 2009. She also holds
Directorships in private companies involved in the supply of car audio accessories and
trading of textile fabrics and garments.

Mark Wing Kong, aged 52, is the Independent Non-Executive Director of Cldtown. He
was appointed to the Board on 10 November 2009. He is a member of the Malaysian
Institute of Certified Public Accountants. His career started as an auditor with Kassim,
Chan & Co in 1980. He joined Arab-Malaysian Securities Sdn Bhd as Operations
Manager in 1986 and was transferred to Arab-Malaysian Merchant Bank Berhad (now
known as Aminvestment Bank Berhad) in 1988 where he took up the post of Operations
Manager in the Investment Department. In 1990, he was transferred to the Corporate
Finance Department where his last held position was General Manager, Corporate
Finance. He left in 1997 and joined LB Aluminium Berhad, a company principally
engaged in the business of manufacturing, marketing and trading of aluminium extrusion
and ceiling metal tee products, where he is currently the Chief Executive Officer. He also
holds directorship in Calltime Technology Sdn Bhd. His experience in corporate finance
as well as his role as the Chief Executive Officer of a public listed company provides him
with the platform to independently assess strategic decisions by the Board and provide
guidance to the Board through his knowledge of the requirements of a public listed entity.

Dr. Leong Chik Weng, aged 48, is the Independent Non-Executive Director of Oldtown.
He was appointed to the Board on 10 November 2009. He holds a Doctor of Philosophy
(PhD) in Chemical Engineering from the University of Massachusetts in Amherst,
Massachusetts, USA, and a Bachelor of Science in Chemical Engineering from West
Virginia University, Morgantown, USA. He joined Raychem Corporation Menlo Park,
California, USA from 1989 to 1996. His last position at Raychem was Technical Director.
Later, he was engaged as a Consultant with Guidant Corporation Santa Clara, USA from
1987 to 1988. He was Managing Director of Universal Search Machine Sdn Bhd from
1998 to 2000. He was appointed Chief Executive Officer of e-Lock Corporation Sdn Bhd
in 1998, a position he still holds as at LPD. He is currently an Independent Non-Executive
Director for A-Rank Berhad, UMW Holdings Berhad Group and Chemical Company of
Malaysia Berhad. He also holds Directorships in private companies involved in access
control and CCTV as well as land development and construction. As an Independent
Non-Executive Director for other public listed companies, he will be able provide
guidance to the Board through his knowledge of requirements of a public listed entity.
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5.3.3

534

Directors’ Remuneration and Benefits

The aggregate remuneration and material benefits-in-kind paid in FYE 31 December
2010 and proposed to be paid in FYE 31 December 2011 to the Directors of our
Company are as follows:-

Name FYE 31 Dec_:ember 2010 FYE 31 Degember 2011
Remuneration Band (RM) Remuneration Band (RM)

Datuk Dr. Ahmed Tasir Bin 0-50,000 0-50,000

Lope Pihie

Lee Siew Heng 400,000 - 450,000 450,000 500,000

Goh Ching Mun 150,000-200,000 150,000-200,000

Tan Say Yap 200,000 -250,000 200,000 -250,000

Clarence D'Silva A/L Leon 200,000-250,000 400,000 - 450,000

D’'Silva

Chuah Seong Meng 250,000-300,000 300,000 — 350,000

Chin Lai Yoong 0-50,000 1 0-50,000

Mark Wing Kong 0-50,000 0-50,000

Dr. Leong Chik Weng 0-50,000 0-50,000

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

Benefits paid or intended to be paid or given to Promoters, directors or substantial
shareholder

Save as disclosed in Sections 2.3(a)(ii) and 5.3.3 of this Prospectus, no amounts or
benefits were paid or intended to be paid or given to any Promoter, director or subslantial
shareholder by our Company within the two (2) years preceding the date of this
Prospectus.
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
-MANAGEMENT
5.4 COMMITTEES

5.4.7 Audit Committee

The Audit Commitiee of the Company consist of the following members who are
appointed by the Board.

Name Designatlon Directorship

Mark Wing Kang Chairman Independent Non-Executive Director
Datuk Dr. Ahmed Tasir Bin Lape Member Independent Nen-Execulive Director
Pihie

Dr. Leong Chik Weng Member Independent Non-Executive Direclor

Our Audit Committee will assist our Board in discharging its oversight responsibilities.
Our Audit Committee objectives are, among others, providing an additional assurance to
the Board by giving objective and independent review of financial, operational and
administrative controls and procedures, establishing and maintaining intermal conlrels
and reinforcing the independence of the company's external auditors, ensuring that the
auditors have free reign in the audit process. Our Audit Committee performs, among
others, the following functions:-

(a) to review with the external and/or internal audilors their audit plans, reports and
evaluation of the syslem of internal conlrols;

{b) to review the adequacy and eHecliveness of intemnal control systems as well as
{he administrative, operating and accounting policies;

(c) to review the assistance given by the officers of our Group to the external
auditors;

{d) to review any related party transaclions and confiict-of-interest situations that

may arise within the Company or Group including any transaction, procedure or
course of conduct that raises questions of management integrity;

(e) to review the external auditor's management letler and management’s response;

4] to review the adequacy of the scope, functions, competency and resources of the
intemal audit functions and lhat it has the necessary authority to carry out its
work;

(g) to review the internal audit programme, processes, the results of the internal

audit programme, processes or investigalions undertaken and whether or not
appropriate action is taken on the recommendations of the intemal audit funclion;
and

(h) to review the quarlerly resulls and year end financial slatements before the
approval by the Board of Directors, focusing parlicularly on:

(i} changes in or implementation of major accounting policy changes;
(i) significant and unusual events; and

(iii) compliance with accounting standards and other legal reguirements.
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

5.4.2 Remuneration Committee

The Remuneration Committee is principally responsible for assessing and reviewing the
remuneration packages of the Executive Directors including their fees and subsequently
furmnishes recommendations to the Board on specific adjustmenis in remuneration to
commensurate with the respective contributions of the Directors.

The Remuneration Committee comprises the following members: -

Name Designation Directorship
Dr. Leong Chik Weng Chairman Independent Non-Executive Directbr
Datuk Dr. Ahmed Tasir Bin Lope Member Independent Non-Executive Director
Pihie
Mark Wing Kong Member Independent Non-Executive Director
Lee Siew Heng Member Group Managing Director
Goh Ching Mun Member Executive Director

Our Remuneration Committee performs, among others, the following functions:-

(a) To recommend to the Board the appropriate remuneration packages for the
Executive Directors;

{b) To fermulate policies, guidelines and set criteria for remuneration packages for
the Executive Directors;

{c) To ensure that the Executive Directors are fairly and appropriately remunerated
according to the general market sentiments or conditions;

(d) To ensure that all necessary actions are taken expediently by the Board to offer
appropnrate rewards, benefits, compensation and remuneration tc ensure that the
Company attracts and retains the individual Directors needed to run the
Company successfully; and

(e} To ensure that all remuneration packages and benefits given to the Directors are
in compliance with all laws, rules, requirements, regulations and guidelines set by
the relevant authorities and the Board from time to time.
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INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

543

Nomination Committee

The Nomination Committee considers and recommends technically competent persons
with integrity and a strong sense of professionalism to be appointed to the Board of
Directors of the Company. The Nomination Committee comprises the following members:

Name Designation Directorship

Datuk Dr. Ahmed Tasir Bin Lope Chairman Independent Non-Executive Director
Pihie

Mark Wing Keng Member Independent Non-Executive Director
Dr. Leong Chik Weng Member Independent Non-Executive Director

Our Nomination Committee performs, among others, the following functions:-

(@)

(b}

(c)

(d)

To recommend to the Board the nominated Directors to fill the seats on the
Board Committees;

To appraise each individual Director, including Independent Non-Executive
Directors, as well as the Chief Executive Officer in terms of his experience,
knowledge, credibility and credential and assess their effectiveness and
contribution in carrying out their obligations and duties as a Board member of the
Company;

To examine the ability of each Director to contribute to the effective decision-
making process of the Board and ensure that the Board of the Company are
functioning actively, efficiently and effectively in all its decision making
processes; and

To assess the effectiveness of the Board as a whole and the committees of the
Board.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT
5.5 BOARD PRACTICES

As at the date of this Prospectus, the respective Director's terms of office are as shown below:-

Directofs Designation Expiration of | No. of years
current term in office
in office

Datuk Dr. Ahmed Tasir Bin | Independent Non-Executive Chairman Note (2) > 1 year
Lope Pihie
Lee Siew Heng Group Managing Director Note (2) Note (1)
Goh Ching Mun Executive Director . Note {2) Note (1)
Tan Say Yap Executive Director Note (4) >1 year
Clarence D'Silva A/L Leon | Executive Director Note (4) > 1 year
D'Silva
Chuah Seong Meng Executive Director Note (3) > 1 year
Chin Lai Yoong Non-Independent Non-Executive Director Note (4) > 1 year
Mark Wing Kong Independent Non-Execulive Director Note (3) > 1 year
Dr.' Leong Chik Weng Independent Non-Executive Director Note (3) > 1 year

Notes:

(1) Both Lee Siew Heng and Goh Ching Mun are first Directors of Oldtown since its incorporation on 30

November 2007.

(2) These Directors’ current ferms will expire on the Company's Annual General Meeting in June 2014,

(3) These Directors’ current terms will expire on the Company's Annual General Meeting in June 2012.

(4) These Directors’ current ferms will expire on the Company's Annual General Meeting in June 2013,

Except for Lee Siew Heng and Goh Ching Mun, each of the abovementioned Directors

was appointed on 10 November 2009.

At the first Annual General Meeting of the Company, all the Directors shall retire from
office, and at the Annual General Meeting in every subsequent year, one-third (1/3) of the
Directors for the time being or, if their number is not three (3) or multiple of three (3), then
the number nearest to one-third (1/3), shall retire from office and be eligible for re-
election. An election of Directors of the Company shall take place every year and ail the
Directors {including the Managing Director) shall retire from office once at least in every
three (3} years, but shall be eligible for re-election.
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

5.6.2

Profiles of the Key Management

Save for the profiles of Lee Siew Heng, Goh Ching Mun, Chuah Seong Meng, Clarence
D'Siiva A/L Leon D'Silva and Tan Say Yap whose profiles are disclosed in Section 5.3.2
herein, the profiles of the other key management are as follows: -

)

(i)

Leow Woon King

Leow Woon King, aged 56, is the General Manager of Corporate Affairs,
Finance & Accounts of our Group. In 1993, he completed the Neville Clark
Training Group Courses for Lead Assessors and became a Qualified Assessor of
Quality Management System.

He started his career as an Accounts Clerk in 1977 with an accounting firm in
Ilpoh. In 1979 he joined Goonting & Chew as an Audit Senior. In 1986, he was
appointed as the Audit Manager for Tan Kean Cheong & Co. In 1989, he joined
Chong Ngai Knitting Company Sdn Bhd as an Accounting Manager and was
appointed as Senior Accounting Manager in 1994. Subsequently in 1997, he
joined CN Properties Sdn Bhd as the Financial Controller.

In 2004, he joined White Cafe Marketing Sdn Bhd as the Financial Controller. He
was transferred to Old Town International Sdn Bhd in 2007 where he was
appointed as the General Manager, Corporate Affairs, Accounts and Finance, a
position he continues to hold when he was subsequently transferred fo Oldtown
Berhad on 16 May 2011.

He brings with him 33 years of extensive experience in the field of accounting,
budgeting, management accounting sysiem, payroll system and secretarial
matters to our Group.

Phan Lee Foon

Phan Lee Foon, aged 48, is our Company’s General Manager of the
Manufacturing Division. She graduated from University Kebangsaan Malaysia
with a Bachelor of Arts in 1986.

She started her career in 1986 as Material Utilisation & Packing Officer with
Imperial Garments Sdn Bhd. In 1993, she joined Chong Ngai Knitting Company
Sdn Bhd as an Assistant Manager in charge of Garment Assembly and Industrial
Engineering Division,

In 2005, she joined White Cafe as a Production Manager and was subsequently
appointed as the Senior Production Manager of White Cafe and Gongga Food. In
2009, she was appointed as General Manager of Manufacturing for White Cafe,
Gongga Food, Dynasty Confectionery and Esquire Chef where she is
responsible for the overall operations and performance of the production
operations,
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5. INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
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(iif)

(iv)

Lena Chan Mun Yee

Lena Chan Mun Yee, aged 35, is the General Manager of the F&B sactor of our
Group. In 1998, she obtained her Advanced Diploma in Hospitality from Domino
Carlton Tiveli in Switzerland.

She started her career in 1999 as Restaurant Manager of Bon-Food Pte Ltd in
Singapore, where she was responsible for managing a ‘Burger King' fast food
outiet. In 2004, she left to join Popular Book Co (M) Sdn Bhd as Retail Manager.
In 2005, she moved to join Koong Woh Tong Enterprise as Operations Manager
where she was responsible for managing all of the company's outlets.

in 2006, she joined Oldiown Kopitiam as Operation Manager. In 2007, she was
transferred to Kopitiam Asia Pacific and subsequently in 2008, she was
appointed as Assistant General Manager of the F&B sector of our Group. In
2010, she was promoted to General Manager of the F&B sector and has since
been responsible for managing the business activities of the the F&B sector of
our Group.

Ong Kian Ching

Ong Kian Ching, aged 40, is the Assistant General Manager of the FMCG
sector of our Group. In 1892, he completed his Diploma in Computer Studies.

He started his career with Nestle Products Sdn Bhd as a sales representative
and advanced his career to Area Sales Executive before he left the company.
Subsequently in 1998, he joined a distribution company, JDH marketing Sdn Bhd
as Area Sales Manager where he was responsible for handling the sales for
brands such as Hershey's Chocolates and Pillsbury. In 2001, he joined Diethelm
(M) Sdn Bhd as Key Accounts Manager. His job responsibility was to manage
and represent the modern trade business for more than 20 business partners,
which comprise brands such as Enfagrow, Kraft, MamyPoko and others. In
2004, he joined Groupe Seb Sdn Bhd as Key Accounts Manager.

Subsequently, in 2008, he joined White Cafe Marketing as Export Manager. At
the end of 2009, he was appointed as Assistant General Manager of the FMCG
sector and has since been responsible for managing the sales and marketing for
local and export sales of the Group.

146



[ Company No: 797771-M |

5.

INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY

MANAGEMENT

5.7

INVOLVEMENT OF EXECUTIVE DIRECTORS/KEY MANAGEMENT IN OTHER BUSINESS

ACTIVITIES

As at LPD and save as disclosed below, none of the Executive Directors and/or key management
of our Group is involved in other businesses or corporations.

(a) Lee Siew Heng

Name of
Business

Company/

Position (Director /
Shareholder)

Principal Activities of Company/ Nature
of Business

CN Supplies Sdn Bhd

CN Properties Sdn Bhd
Noble Virtue Sdn Bhd

Oldtown
Limited

Asia Pacific

AC Montage Marketing
Sdn Bhd

Acadian L'Apparel
Manufacturing Sdn Bhd

YP Lee & Lam Holdings
Sdn Bhd

Director / Shareholder

Director / Sharehaolder
Director / Shareholder

Director / Shareholder

Shareholder

Director / Sharehoider

Shareholder

General trading (audio visual equipment
and car accessories, clothing and fabrics)

Property investments
Rental of properties

Investment holding

Wholesaler of car audio accessories

Manufacturing of garments

Investment holding

His involvement in the above companies does not require much of his time as well-
qualified and experienced managers manage the companies. As such, Lee Siew Heng
spends a substantial portion of his working hours on the affairs of our Group.

{b) Goh Ching Mun

Sdn Bhd

OTK Northern Sdn Bhd

Director / Shareholder

Name of Company/ | Position (Director ! | Principal Activities of Company/Nature
Business Shareholder) of Business
R & R Body Revolution Shareholder Reflexology services

Cafe and restaurant operations

His involvement in the above companies does not require much of his time as well-
qualified and experienced managers manage the companies. As such, Goh Ching Mun
spends a substantial portion of his working hours on the affairs of our Group.
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5.8

(c)

Leow Woon King

Name of Company/ Position (Director I | Principal Activities of Company/Nature
Business Shareholder) of Business

Bhd

Natural Marketing Sdn Shareholder Trading of health foods

Leow Woon King is not a director in the above company. His involvement in Natural
Marketing Sdn Bhd does not require much of his time as the company is managed by
well-qualified and experienced directors and managers. As such, Leow Woon King
spends a substantial portion of his working hours on the affairs of our Group.

DECLARATION OF PROMOTERS, DIRECTORS AND KEY MANAGEMENT

None of our Promoters, Directors and key management is or has been involved in any of the
following events:-

(a)

(b)

(c)

(d)

(e)

A petition under any bankruptcy or insolvency laws 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 personnel;

Disqualified from acting as a director of any corporation, or from taking part directly or
indirectly in the management of any corporation;

Charged and / or convicted in a criminal proceeding or is a named subject of a pending
criminal proceeding;

Any judgment was entered against such person involving a breach of any law or
regulatory requirement that relates to the securities or futures industry; or

The subject of any order, judgment or ruling of any court, government, or regulatory
authority or body temporarily enjoining him from engaging in any type of business
practice or activity,

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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MANAGEMENT ’

5.9

5.10

RELATIONSHIP AND ASSOCIATION

Save as disclosed below, there is no family relationship (as defined in Section 122A of the Act)
and association between the Company’s Directors, key management, substantial shareholders
and promoters:-

{a) Chin Lai Yoong is the sister-in-law of Lee Siew Heng;

{b} Lee Siew Heng is a substantial shareholder of our Company directly as well as indirectly
through Old Town International; and

{c) Goh Ching Mun, Tan Say Yap and Chin Lai Yoong are the substantial shareholders of
Old Town International.

EXISTING OR PROPOSED SERVICE AGREEMENTS

As at LPD, there are no existing or proposed service agreements between our Group and our
Directors and key management.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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[ Company No: 797771-M |

5, INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT
512 EMPLOYEES

As at LPD, our Group has 2,342 employees comprising 1,429 permanent employees, whereby
Malaysians accounted for approximately 89.4% while the remaining approximately 10.6% are
foreign nationals, and 913 contract staff, comprising 66 Malaysian and 847 foreigners. Our
Group’s foreign employees are from countries such as Nepal, Myanmar, Philippines, Singapore,
Vietnam, Indonesia and Bangladesh.

Categories of As at 31 December As at LPD
Employees 2007 2008 2009 2010
Managerial and 70 104 118 138 137
Professional '
Technical and a5 162 221 310 326
supervisary
Clerical and related 73 106 101 96 20
eccupations
General workers 719 787 1,283 1,641 1,593
Factery worker 103 149 168 197 196
Total 1,060 1,308 1,891 2,382 2,342
Location As at 31 December

2007 2008 2009 2010 As at LPD
Malaysia 1,060 1,193 1,780 2,149 2,103
Singapore - 115 111 207 174
Indonesia - - - 26 65
Total 1,060 1,308 1,891 2,382 2,342

The increase in the total number of employees is in line with the expansion of cur Group for the
financial years under review.

As at LPD, our contract staff of 913 employees relates to the following categories:-

Category of employees Total
Contract staff
as at LPD

Managerial and professional 1
Technical and supervisory 22
Clerical and related occupations ]
General workers 743
Factory workers 146
TOTAL 913
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5.

INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

As at LPD, none of our employees are members of any labour union and as such, our Group
does not have any industrial disputes with any labour union. To the best knowledge of our
Group's directors, there are no non-compliance by the foreign workers with regards to the
relevant employment laws in Malaysia.

Training and Development

The Human Resources (“HR") Department have implemented the Training and Development
Program (“TDP”) and have conducted various training courses for various departments over the
years to enable our staff to better improve their work performances.

The objectives of the TDP are as follows:-

*  Mastering individual skills and fatest technology
. Maximize potential capability
e  Building a better career environment

Several training courses have been conducted for the staff in our manufacturing division including
Quality Standard Management training programs such as 1SO 9001:2008, 1SO 22000:2005 and
GMP training. These training programs equip our staff with the necessary knowledge on the food
safety and HACCP so that they are able to achieve higher levels of productivity and efficiency
and at the same time, comply with the relevant safety regulations.

For the F & B sector, an intensive training program, which is the Basic Operation & Management
Training Program, provides practical and management training to the operational staff working at
the various cafe outlets. This training is in line with the Group's objective to equip the employees
with the necessary operational knowledge and the skill and also to ensure that the employees are
proficient in performing their respective job responsibilities.

The managers and staff of the Corporate, Accounts, Human Resources and Administration
divisions and FMCG sector have attended a number of job related courses, seminars and
workshops organized by external professional trainers and organizations. In line with the
corporate training policies, the Corporate, Accounts and Human Resources Administration
divisions and the FMCG Sector will continuously identify and seek internal and external courses
and seminars for both the managers and staff to attend so that they will be continually kept
abreast and updated with the relevant knowledge, skill, rules and regulations and development of
their relative fields.

The training programs are necessary in order to equip the employees with the specialised and
up-to-date skills and to enhance their proficiency in their daily tasks. Furthemmare, the employees
are also able to attain increase in productivity, efficiency, value added operations and
competitiveness in line with our business needs and our industrialization strategy.

Aside from the internal training programs, the HR Department has also organised training
courses with external training centres and associations to run both workshops and in-house
training seminars on a regular basis. As such, employees are provided with opportunities to
acquire new skills and knowledge through the various external courses and training in areas of
management skills and technical know-how.

To further enhance employee performance and retain employees, an integrated Career

Development Program has been implemented whereby employees are advanced to a higher
level upon completion of a specific training, skill evaluation and performance appraisal.
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5.

INFORMATION ON PROMOTERS/SUBSTANTIAL SHAREHOLDERS/DIRECTORS AND KEY
MANAGEMENT

Management Succession Plans

Our Group's business is organized along functional lines where functional/department managers
are responsible for the execution of their duties. Our Group practices management empowerment
whereby functional/department managers are relatively autonomous and have significant decision
making authority within their span of controi within clearly defined boundaries. As such, there is
no over reliance on the Group Managing Director to be involved in all the details and aspects of
the operational and functional areas. This allows the Group Managing Director to focus on
strategic matters and on further developing the business for growth and success.

Nevertheless, we recognize the need to ensure continuity in our management in order to maintain
our competitive edge over our competitors. Our Board believes that the continued success of our
Company depend, among others, on the support and dedication of our management personnel.
Our company has in place human resources strategies which, include, amongst others, attractive
remuneration packages and further training activites and promotion opportunities. Our
Company’s initiatives on succession planning include:-

(a) Identifying key competencies and requirements for managers and higher positions. Job
and candidate profiles are developed for management position in line with the business
goals, strategies and culture of our Group; and

(b) Taking a proactive approach towards addressing talent management to ensure the
organization has talent readily available form a capability perspective to undertake
leadership positions throughout the organization.

In addition, our middle management are constantly exposed to various aspects of our business
activities in order to ensure that they have a full understanding of the responsibilities and the
decision making process and are equipped with the knowledge necessary for them to succeed to
senior management positions.

Dependence on key management and technical personnel

We believe that our Group’s continuous success depends to a significant extent on the abilities,
expertise and continuing effort of our key management and technical personnel. Our Group is
headed by an experienced, committed and dynamic management team. Some of our
management personnel have been in the related industry for more than twenty (20) years.

Recognising the importance of our personnel, we have put in place various human resource
incentives in our endeavours to retain our key personnel and to attract new skilled personnel. In
line with expansion plans, and to support our growing business and operations, we will continue
to employ highly experienced and technically-skilled staff to strengthen our present team, provide
constant training and education to upgrade the skills of our employees and provide our
employees with suitable compensation packages. Further, as part of our Group's management
succession plan, we have made continuous efforts to train and groom the younger members of

our management team to gradually take on more responsibilities and eventually succeed the
senior management personnel of our Group.
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6.

APPROVALS AND CONDITIONS

6.1

APPROVALS AND CONDITIONS

The SC had approved our Listing Scheme, under Section 212(5) of the CMSA and the equity
requirements for public companies, via its letter dated 12 April 2011. The condilions imposed by
the SC and the status of compliance are as follows: -

Conditlons Imposed By SC Status of Compliance

(i)  Oldtown to allocate shares representing 50% of the public | Will be complied
spread requirement to Bumiputera investors, including the
shares offered under the balloted public offer portion of
which at least 50% are to be allocated to retail Bumiputera
investors. In the event that Oldlown / MITI are unable to
allocate the shares to Bumiputera investors, the
unsubscribed shares shall be offered to Bumiputera
investlors via balloling; and

{i Aminvestment Bank / Oldtown should comply with the | Will be complied
relevant requirements pertaining to the implementation of
the listing proposal as stipulated under the SC's Equity
Guidelines and Prospectus Guidelines,

(i} The approval-in-principle by the SC for the registration of | Complied
the listing prospectus of Oldtown is subject to {he condition
that the said prospectus is exposed to the public for a
period of 15 market days prior to ils registration.

Bursa Securities had via its letter dated 27 May 2011, approved-in-principle the Oldtown's
admission to the Official List and the listing and quotalion of the entire enlarged issued and paid-
up share capital of Oldtown of RM330,000,000 comprising 330,000,000 Shares on the Main
Market of Bursa Securilies. The conditions imposed by Bursa Securities and the status of the
compliance with the conditions are as follows:-

Conditions Impeosed By Bursa Securities Status of Compliance

{i) Make lhe relevant announcemenis pursuant to paragraphs | Will be complied
8.1 and 8.2 of Practice Note 21 of the Main Market Listing
Requirements; and

(i) Fumish Bursa Secunrities a copy of the schedule of | Will be complied
distribution showing compliance to the share spread
requirements based on the entire enlarged issued and paid
up share capilal of Oldtown on the first day of Listing.

MIT! has via its letter daled 14 March 2011, taken note of and has no objections to the Lisling of

Oldtown on the Main Market of Bursa Securities. The condition imposed by MITI and lhe status of
compliance with this condilion is as follows:

Conditions Imposed By MITI Status of Compliance

To obtain the SC's approval for the Listing Complied.
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Tha SC noted that the equity struclure relating to Bumiputera, non-Bumiputera and foreign
shareholdings in our Company would change arsing from the implementation of our Listing

Scheme, as follows:

Before implementation of Listing After completion of Listing Scheme
Scheme™
Bumiputera -
- to be nominated and 11.0
approved by MITI
- via public balloting 1.5
Tolal Bumipulera - 12.5
Non-Bumiputera 100.0 87.5
Foreigners - -
Total 100.0 4100.0
Note.-

6.2

As af incorporation,

MORATORIUM ON SHARES

In accordance with the SC Guidelines, our Promolers will not be allowed to sell, iransfer or assign
their entire shareholdings in our Company for six (6) months from the date of Lisling.

Upon Listing, our Promoters' shareholdings, which will be subjected to the moratorium, are as set

out below:-
Country of Shareholding after Shareholding under
incorporation Listing moratorium
Name ! Natlonality Direct (%) Direct {%)
Cld Town International Malaysia 194,251,998 58.9 194,251,998 58.9
Lee Siew Heng Malaysian 17,772,560 54 17,772,560 5.4
Goh Ching Mun Malaysian 1 . 1 *
Chin Lai Yoong Malaysian 4,634,559 14 4,634,559 1.4
!.Vole:

Lass than 0.07

Pursuant to the moralorium to which the above affected Promolers have agreed, they will not be
allowed to sell, transfer or assign (he Shares they respectively hold within six (6) months from the
date of Cldtown’s Listing.

The ultimate shareholders of Cld Town Intemational have fumnished a letter of undertaking prior to
the listing to the SC that they will not sell, ransfer or assign any of lheir entire shareholdings in
Old Town Intemmational as at the date of lisling of our Company, for six {6) months from the date
of listing on Bursa Securities,

The reslrction is specifically endorsed on the notice of allotment and share certificates
representing the shares held by the Promoters under moratorium to ensure that trading of these
shares is not allowed in compliance with the restriction imposed by the SC.
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7. RELATED PARTY TRANSACTIONS / CONFLICTS OF INTEREST

71 EXISTING AND PROPOSED RELATED PARTY TRANSACTIONS AND CONFLICT OF INTEREST

Save as disclosed below, our Group does not have any other existing malerial relaled party transaclions
or olher subsisting conlracls of arangement entered into by our Group which involved the interest,
direct or indirect, of the Directors, major shareholders of our Company and/or persons connected to
them for the past four (4) FYE 2007 to 2010:-

Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Promoter !
Director f FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM’000 | RM'000 | RM'000 | RM'D00
(a) Sale of food and beverages products
Acadian Gongga Faod / Lee Siew Heng is 104 462 570 370
Gourmet a subslantial
Sdn Bhd Sale of food and beverages | shareholder of
producls by Gongga Food lo | Acadian Gourmet
Acadian Gourmet Sdn Bhd. Sdn Bhd™,
Acadian Gongga Food / Lee Siew Heng is - - 437 501
Gourmel a substantial
KK Sdn | Sale of food and beverages | shareholder of
Bhd producls by Gongga Food to | Acadian Gourmet
Acadian Gourmet KK Sdn | KK Sdn Bhd").
Bhd.
Acadian Gongga Food / Lee Siew Heng is - - 34 703
Gourmet a substantial
PB Sdn | Sale of food and beverages | shareholder of
Bhd producls by Gongga Food to | Acadian Gourmel
Acadian Gourmet PB Sdn | PB Sdn Bhd'™.
Bhd.
GC Gongga Food / Lim Ah Fah is a - - 130 464
Alamanda direclor and
Sdn Bhd Sale of food and beverages | substantial
producls by Gongga Food 1o | shareholder of GC
GC Alamanda Sdn Bhd. Alamanda Sdn
Bhd.
Azmah Binti Abdul
Aziz, the wife of
Daluk Cr. Ahmed
Tasir Bin Lope
Pihie, is a director
and substantial
shareholder of GC
Alamanda Sdn
Bhd.
GC Gongga Food / Lim Ah Fah is a - - M7 649
Ampang director and
Sdn Bhd Sale of food and beverages | substantial
products by Gongga Food to | shareholder of GC
GC Ampang Sdn Bhd. Ampang Sdn Bhd.
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Ralated Transacting Party [ Nature | Interested Transaction Value
Party of Transactions Promoter !
Director { FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM’000 | RM'000 | RM'000
GC Bangi | Gongga Food / Ahmed Razif Bin - - 11 628
Sdn Bhd Ahmed Tasir, lhe
Sale of food and beverages | son of Daluk Dr.
products by Gongga Food lo | Ahmed Tasir Bin
GC Bangi Sdn Bhd. Lope Pihie, is a
director and
subslanlial
shareholder of GC
Bangi Sdn Bhd
GC Gongga Food / Lim Ah Fah is a - 157 655 616
Bangsar director and
Sdn Bhd Sale of food and beverages | substantial
producls by Gongga Food to | shareholder of GC
GC Bangsar Sdn Bhd. Bangsar Sdn
Bhd®.
GC Gongga Food / Lim Ah Fah is a - - 165 573
Bangsar director and
Two Sdn | Sale of food and beverages | substantial
Bhd producls by Gongga Food to | shareholder of GC
GC Bangsar Two Sdn Bhd. Bangsar Two Sdn
Bhd.
GC Gongga Food / Lim Ah Fah is a - - - 693
Brickfields director and
Sdn Bhd Sale of food and beverages | substantial
products by Gongga Food 1o | shareholder of GC
GC Brickfields Sdn Bhd. Brickfields Sdn
Bhd.
GC Kapar | Gongga Food / Lim Ah Fah is a - 222 419 454
Sdn Bhd director and
Sale of food and beverages | substanbal
producis by Gongga Food to | shareholder of GC
GC Kapar Sdn Bhd. Kapar Sdn Bhd',
GC R Laul | Gongga Food / Lee Phui See, a - - 325 345
Sdn Bhd niece of Lee Siew
Sale of food and beverages | Heng, is a direclor
products by Gongga Food 1o | and  subslanlial
GC R Laut Sdn Bhd. shareholder of GC
R Laut Sdn Bhd,
GC Gongga Food / Lim Ah Fah is a - - 280 539
Selayang director and
Sdn Bhd Sale of jood and beverages | subslantial
products by Gongga Food lo | shareholder of GC
GC Selayang Sdn Bhd. Selayang Sdn Bhd
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Related Transacting Party / Nature | Interested Transaction Vafue
Party of Transactions Promoter /
Director I FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM’000
GC South | Gongga Food / Lim Ah Fah is a - 324 503 421
City Sdn director and
Bhd Sale of food and beverages | substantial
producls by Gongga Food to | shareholder of GC
GC South City Sdn Bhd. South City Sdn
Bhd™.
Gourmet Gongga Food / Lim Ah Fah is a 727 1,047 1,038 862
Comer Ipoh direclor and
Sdn Bhd Sale of foed and beverages | substantial
products by Gongga Food to | shareholder of
Gourme! Comer Ipoh Sdn | Gourmet Comer
Bhd. lpoh Sdn Bhd.
Kopiliam Asia
Pacific is a
subsiantial
shareholder of
Gourmet Comer
lpoh Sdn Bhd
Gourmet Gongga Food / Lim Ah Fah is a - 671 733 808
Comer KL director and
Sdn Bhd Sale of food and beverages | subslantial
products by Gohgga Food to | shareholder of
Gourmet Comer KL Sdn Bhd. | Gourmet  Comer
KL Sdn Bhd.
Gourmet Gongga Food { Lim Ah Fah is a 436 1,001 912 891
Comer Sdn director and
Bhd Sale of food and beverages | subslanlial
products by Gongga Food 1o | shareholder of
Gourmel Comer Sdn Bhd. Gourmet Corner
Sdn Bhd.
Kopitiam Asia
Pacific is a
substantial
shareholder of
Gourmet Comer
Sdn Bhd.
Chin Lai Cheng,
Angeline is a
subslantial
shareholder of
Gourmet  Comer
Sdn Bhd.
Gourmel Gongga Food / Lim Ah Fah is a - 729 634 495
Chef Sdn direclor and
Bhd Sale of food and beverages | subslantial
preducls by Gongga Food to | shareholder of
Gourmet Chef Sdn Bhd. Gourmel Chef Sdn
Bhd.
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7. RELATED PARTY TRANSACTIONS / CONFLICTS OF INTEREST
Related Transacting Party / Nature | Interasted Transaction Value
Party of Transactions Promoter /
Director ! FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM'000
OTK Ipoh | Gongga Food / Lim Ah Fah is a - - 251 454
Road Sdn director and
Bhd Sale of food and beverages | substantial
producls by Gongga Food to | shareholder of
OTK lpoh Road Sdn Bhd. OTK Ipoh Road
Sdn Bhd
Lee Teck Wai is a
director and
substaniial
shareholder of
OTK Ipoh Road
Sdn Bhd
OTK Gongga Food / Lim Ah Fah is a 175 1,111 3,030 4,500
(Genling) director and
Sdn Bhd Sale of food and beverages | substaniial
products by Gongga Food to | shareholder of
OTK {Genling) Sdn Bhd. OTK (Genling)
Sdn Bhd.
OTK White Cafe Marketing / Lim Ah Fah is a 6 23 192 293
{Genting) director and
Sdn Bhd Sale of food and beverages | substantial
products by While Cafe | shareholder of
Markeling to OTK {Genling) | OTK (Genling)
Sdn Bhd. Sdn Bhd.
OTK Gongga Food / Lim Ah Fah is a - 304 799 2,128
Logistics substanlial
Sdn Bhd Sale of food and beverages | shareholder of
products by Gongga Food to | OTK Logislics Sdn
OTK Logistics Sdn Bhd. Bhd.
: Mohammad Danial
ﬁgrrt(hem Dynasty Kitchen / Lpoi bin Abdullah, 189 593
SdnBhd | Sale of food and beverages | director of Dynasty
producls by Dynasly Kitchen | Kitchen™, is a
to OTK Northern Sdn Bhd. director  and
substantial
shareholder of
OTK Norlhem Sdn
Bhd.
Goh Ching Mun is
a director and
subslanlial
shareholder of
OTK Northem Sdn
Bhd.
OTK Gongga Food / Lim Ah Fah is a 95 1,700 1.430 1,222
{Pelaling direclor and
Jaya) Sdn | Sale of food and beverages | substanlial
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Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Promoter !
Director f FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM'000
Bhd producis by Gongga Foed to | shareholder of
OTK {Petaling Jaya) Sdn Bhd. | OTK (Petaling
Jaya) Sdn Bhd.
Lee Teck Wai is a
director and
substantial
shareholder of
OTK (Petaling
Jaya) Sdn Bhd.
OTK Gongga Food / Lim Ah Fah is a - 324 735 €52
Sunway director and
Sdn Bhd Sale of food and beverages | substantial
products by Gongga Food to | shareholder of
OTK Sunway Sdn Bhd. OTK Sunway Sdn
Bhd.,
Lee Teck Wai is a
director and
substantial
shareholder of
OTK Sunway Sdn
Bhd.
OTK Gongga Food / Lim Ah Fah is a - - 626 580
Manjung director and
Sdn Bhd Sale of food and beverages | substantial
producls by Gongga Food lo | shareholder of
OTK Manjung Sdn Bhd. OTK Manjung Sdn
Bhd.®
OTK Gongga Food / Lim Ah Fah is a - - 218 367
Megah Sdn director and
Bhd Sale of food and beverages substantial
producls by Gongga Food to shareholder of
OTK Megah Sdn Bhd. OTK Megah Sdn
Bhd.
Lee Teck Wai is a
director and
substantial
shareholder of
OTK Megah Sdn
Bhd.
OTK USJ | Gongga Food / Lee Siew Fong is - 18 368 529
Sdn Bhd a director and
Sale of food and beverages substantial
producis by Gongga Food lo shareholder of
OTK USJ Sdn Bhd. OTK USJ Sdn Bhd
OTK {(Alam | Gongga Food / Lim Ah Fah is a - - - 33
Damai) Sdn director and
Bhd Sale of food and beverages substantial
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Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Pramoter !
Director I FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM'000
products by Gongga Food to shareholder of
OTK (Alam Damai) Sdn Bhd. | OTK (Alam
Damai) Sdn
Bhd®!.
OTK {Intan) | Gongga Food / Lim Ah Fah is a - - 517 573
Sdn Bhd direclor and
Sale of focd and beverages subslantial
producls by Gongga Food Lo shareholder of
OTK {Intan) Sdn Bhd. OTK_({Intan) Sdn
Bhd®.
OTK (Kuala | Gongga Food/ Lim Ah Fah is a - - - 329
Selanger) director and
Sdn Bhd Sale of food and beverages substantial
products by Gongga Food to shareholder of
OTK (Kuala Selangor) Sdn OTK (Kuala
Bhd. Selangor) Sdn
Bhd.
OTK Gongga Food / Lim Ah Fah is a - - 72 528
(Rawang) director and
Sdn Bhd Sale of food and beverages substantial
products by Gongga Food to shareholder of
OTK (Rawang) Sdn Bhd. OTK gRawang)
$dn Bhd®).
OTK (Shah | Gongga Food / Lim Ah Fah is a - - 149 465
Alam) Sdn direclor and
Bhd Sale of food and beverages subslanlial
producis by Gongga Food to shareholder of
OTK {Shah Alam) Sdn Bhd. OTK (Shah Alam)
Sdn Bhd™,
{b) Sale of furniture and utensils
Acadian Kopitiam Asia Pacific f Lee Siew Heng is - - 252 72
Gourmet a subslantial
PB Sdn | Sale of furniture and utensils | shareholder of
Bhd in relation 10 lhe operalion of | Acadian Gourmel
cale oullels by Kopiliam Asia | PB Sdn Bhd'™.
Pacific to Acadian Gourmet
PB Sdn Bhd.
GC Kopitiam Asia Pacific / Lim Ah Fah is a - 382 30 29
Bangsar director and
Sdn Bhd Sale of furniture and utensils | substantial
in relalion to the operation of | shareholder of GC
cafe oullels by Kopiliam Asia Bangsar Sdn
Pacific to GC Bangsar Sdn | Bhd®.
Bhd.
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Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Promoter !
Director ! FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM’000
GC Kopitiam Asia Pacific / Lim Ah Fah is a - - 269
Brickfields ] . director and
Sdn Bhd Sale of furniture and utensils | ¢ ,bstantial
in relation to the operalion of | i .oholder of GC
cafe oullels by Kopiliam Asia | prekfields Sdn
Pacific to GC Brickfields Sdn | gy
Bhd.
OTK Kopitiam Asia Pacific / Lim Ah Fah is a 88 53 491 580
{Genting) director and
Sdn Bhd Sale of fumiture and utensils | substantial
in relation to the operalion of | shareholder of
cale outlels by Kopiliam Asia | OTK {Genling)
Pacific 1o OTK (Genling) Sdn | Sdn Bhd,
Bhd.
OTK Kopiliam Asia Pacific / Goh (?hil'lg Mun is _ - 199 17
Norihemn Sale of fumiture and utensils gubs?;r:l?;?r and
Sdn Bhd : ; ;
in ;elalu[:;nllobth?( opﬁ_rallox (_Jf shareholder of
cafe outlets by Kopiliam Asia
Pacificto OTK Northern Sdn | g ortnerm Sdn
Bhd.
OTK Kopiliam Asia Pacific / Lim Ah Fah is a 113 388 70 40
{Petaling director and
Jaya) Sdn | Sate of fumnilure and utensils | substantial
Bhd in relation to the operation of | shareholder of
cafe oullets by Kopitlam Asia | OTK {Petaling
Pacific to OTK {Pelaling Jaya) | Jaya) Sdn Bhd.
Sdn Bhd.
Lee Teck Wai is a
direclor and
_substanlial
shareholder of
OTK {Petaling
Jaya) Sdn Bhd.
(c) Others
Mayson Kopitiam Asia Pacific / Chin Lai Yoong is - 180 251 202
Trade (M) a substantial
Sdn Bhd Purchase of uniform by | shareholder of
Kopiliam Asia Pacific from | Mayson Trade (M)
Mayson Trade (M) Sdn Bhd Sdn Bhd
Natural Gongga Food / Lim Ah Fah is a 94 205 254 259
Marketing direclor and
Sdn Bhd Purchase of Tfood and | subslanlial
beverages products by | shareholder of
Gongga Food from Nalural | Natural Marketing
Marketing Sdn Bhd. Sdn Bhd.
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Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Promoter !
Director I FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RMW00C | RWOO0 | RMO00
OTK Kopitiam Asia Pacific / Lim Ah Fah is a 20 176 515 835
{Genling) direclor and
Sdn Bhd Paymenl of royalty fee by | substantial
OTK (Genting) Sdn Bhd lo | shareholder of
Kopiliam Asia Pacilic. oTK (Genling)
Sdn Bhd.
OTK Kopiliam Asia Pacific / Lim Ah Fah is a - 105 309 501
(Genting) | Advertising and promotion | director and
Sdn Bhd fees charged by Kopitiam Asia | Substantial
Pacific to OTK (Genting) Sdn | Shareholder o
Bhd OTK {Genling)
Sdn Bhd.
Old Town Emperor's Kitchen / oud Town - 193 516 443
International International is a
Sub-rental of office and | Promoter and
factory known as Ground, 2™ | subslanlial
and 3" Floor, Lot 896 Taman | shareholder  of
Pernndustrian Subang, Mukim | Oldtown.
Damansara, held under PM
67, Lot 896, Batu 14 Puchong
! Jalan Balu Tiga, Mukim of
Damansara, Dislrict of
Petaling, Slale of Selangor, by
Emperor's Kitchen from Old
Town Internalional.
Old Town Gongga Food / Old Town - 186 497 497
Intermational Internalional is a
Sub-rental of office and | Promoler and
warehouse known as Ground | substantial
Floor, Lol 896 Taman | shareholder of
Perinduslrian Subang, Mukim | Oldtown.
Damansara, held under PM
67, Lot 896, Batu 14 Puchong
{ Jalan Balu Tiga, Mukim of
Damansara, District of
Petaling, Slate of Selangor by
Gongga Foed from Qld Town
International.
Old Town Gongga Food / od Town 144 348 348 348
International Intemational is a
Provision of management! Promoter and
services by Old Town substantial
Intemnational to Gongga shareholder of
Food™ Oldtown.
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Related Transacting Party / Nature | Interested Transaction Value
Party of Transactions Promoter !
Director ! FYE FYE FYE FYE
Substantial 2007 2008 2009 2010
Shareholder RM'000 | RM'000 | RM'000 | RM'000
Old Town White Cafe / Old Town 180 348 348 348
International International is a
Provision of management Promoter and
services by Old Town subslantiat
International to White Cafe™ | shareholder  of
Oldtown.
Old Town While Cale Markeling / Old Town 120 252 252 252
International Inlernational is a
Provision of management Promoter and
services by Old Town subslantial
International 1o White Cafe shareholder of
Markeling™ Oldtown.
Old Town Kopitiam Asia Pacilic / Old Town 180 348 348 348
Internalional International is a
Provision of management Promoler and
services by Old Town substantial
Internalional to Kopitiam Asia | shareholder of
Pacific™ Oldtown.
OTK OTK Eatery / Heng Teik Chun - 556 1,334 | 2,766
Logistics and Kthg
SdnBhd | Sale of food and beverages | Cheong  Fong,
producls by OTK Logistics | directors and
Sdn Bhd to OTK Eatery. Substantial
shareholders  of
OTK Ealery, are
directors and
substantial
shareholders  of
OTK Logistics Sdn
Bhd.
Lim Ah Fah is a
substantial
shareholder of
OTK Logistics Sdn
Bhd.

MNoles:-

Lim Ah Fah

Lee Siew Kong

Lee Teck Wai

Director of Qid Town Kopitiam Cheras.

Brother of Lee Siew Heng; and

Sister-in-faw of Lee Siew Heng and Chin Lai Yoong;; and

Brother-indaw of Chin Lai Yoong and Lim Ah Fah;

Brother ol Lee Siew Heng;

Brother-in-faw of Chin Lai Yoong and Lim Ah Fah; and

Director of Old Town Kopitiam Kuala Lumpur
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Lee Siew Fong ! Sisfer of Lee Slew Heng

Chin Lal Cheng :  Spouse of Lee Siew Heng

(@ Angeline

(1 H Deemed inferested by virtue of his shareholding in Acadian L'Apparel Manufacturing Sdn Bhd,
pursuent lo Seclion 6A of the Acl

{2) : Deemed inlerosied by viriue of her shareholding in Gourmel Comner KL Sdn Bhd, pursuant o
Seclion 64 of the Acl.

{3} : Deemed inierested by virlue of her shareholding in OTK (Genting) Sdn Bhd, pursuant lo
Section 64 of the Acl.

(4} : Deemed interesied by virtue of her shareholding in Gourmat Comer lpoh Sdn Bhd, pursuani lo
Seclion 6A of the Act.

{5) ! Deemed inlerested by virlue of her shareholding in OTK {Genting) Sdn Bhd, pursuani io
Section 64 of the Act

{6} :  Deemed interesied by viriue of his shareholding in Oid Town Kopitiam Bullerworth, pursuani lo
the Seclion 6A of Companias Acl 1965.

{7} : Upon completion of the Acquisitions, the provision of management services will be underiaken
and providad by Ofdlown.

Our Directors confirm that the above transactions are entered into on an arm's length basis and on
commercial terms which are not more favourable to the relaled parties than those generally available Lo
third parties and which will not be detrimental to our minority shareholders.

We anticipate that our Group would, in the ordinary course of business, continue lo enter inlo certain
transactions as disclosed above with the related parlies as the transaclions are necessary for our day-
to-day operations. They are recurring transactions which are likely o occur with some degree of
frequency and arise at any lime and from lime lo time. Sales to related parlies represent an additional
source of revenue for our Group. Some of the related paries are also operators of the OLDTOWN
WHITE COFFEE café outlets, which camy our brand name. These operations of café oullets enhance
our Group's eamings via royalty fees, advertising and promotion fees as well as franchise fees.

Please refer to Section 7.6 of this Prospectus for further details in relation to the shareholders’ mandate
to be obiained for recurrent related party transactlions.

The number of OLDTOWN WHITE COFFEE café outlets operated by our related parties for
FYE 2007 to 2010, are as disclosed in the table below:

FYE Number of
café oullets

FYE 2007 10

FYE 2008 16

FYE 2009 32

FYE 2010 as

Our Directors confirm that there is no conflict of interest arising from the Oldtown Group
granting franchises to related parties of the Oldlown Group. All franchisees, whether or not
related to the Group, are bound by the same standard salient terms of the Oldtown Group's
franchise agreement, as set out in Section 4.25 of this Prospectus. For all franchisees, the
same key criteria and selection process, as oullined in Section 4.10(g) of this Prospeclus are
also used by lhe Group in assessing the suitability of these franchisees, whether or not these
franchisees are related parties of the Oldtown Group. These criteria and selection process are
adhered to stricily as it is in line wilh the Group's proven business model. Furthermore, the
Oldtown Group will receive 5% and 3% of the café outlet's gross sales revenue as royalty
fees and advertising and promotion fees, respectively. Hence, it is in the best interest of the
Oldtown Group to use standardized, proven key criteria and seleclion processes in assessing
the suitability of potential franchisees. Among the key success of a food and beverage café
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outlet is the location of the café outlet, as such the franchise for the proposed location will be
given to the party that first identifies or proposes the new location (on condition that the
franchisee has been deemed qualified by the Franchise Committee based on the key criteria
and selection process as outlined in Section 4.10(g) of this Prospectus).

In the event the proposed location has already been identified by Oldtown Group, then priority
will be given for Oldtown Group to set up a fully owned OLDTOWN WHITE COFFEE café
outlet. The Oldtown Group has throughout the years established good relationships with
landlords of major shopping malls as well as real estate agents. Whenever there are new
locations available, it would be common for the respective landlords andfor agents of these
malls to approach the Oldtown Group directly. Under such circumstances, Oldtown Group
would have first priority to operate a fully owned OLDTOWN WHITE COFFEE cafe outlet at
the said new locations. It is also common for Oldtown Group to be approached to set up
another café outlet (fully-owned, partially-owned and/or franchised), in the same vicinity of
existing café outlets. Given such circumstances, the Oldtown Group would then assess the
business viability of such opportunities.

As disclosed in Section 4.10(g) of this Prospectus, if the related parties are connected to any
members of the franchise committee, the relevant member of the franchise committee will
abstain from deliberations and voting on decisions in relation to matters concerning the
franchise.

TRANSACTIONS UNUSUAL IN THEIR NATURE OR CONDITIONS

Our Group does not have any transactions that are unusual in their nature or conditions,
involving goods, services, tangible or intangible assets, to which our Company or subsidiaries
was a party in respect of the past four (4) FYE 2007 to 2010.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7.3 OUTSTANDING LOANS MADE BY CORPORATION OR ANY OF ITS PARENT OR SUBSIDIARIES
TO/FOR THE BENEFIT OF RELATED PARTIES

Save as disclosed below, there are no outstanding loans (including guarantees of any kind) made by our
Company and/or any other company within our Group to or for the benefit of the related parlies as at the
end of each of the past four (4) FYE 2007 to 2010.

Balance as at (RM’000

Transacting Nature of relationship | Nature of Transactions FYE FYE FYE FYE 2010
Parties 2007 2008 2009
White Cafe and | Old Town Intemational Advances provided by 1,134 1,420 2379 3,775
Old Town | was the holding White Cafe to Old Town
International company of White Cafe | Intemational to meet the
prior to the Acquisitions | operational obligations of
Old Town International
White Cafe | Old Town International | Advances provided by 122 - 100 -
Marketing and | was the holding White Cafe Marketing to
Old Town | company of White Cafe | Old Town International to
International Marketing prior to the meet the operational
Acquisitions obligations of Old Town
International
Kopitiam Asia | Old Town Intemational | Advances provided by 10 419 620 1,455
Pacific and Old | was the holding Kopitiam Asia Pacific to
Town company of Kopitiam Old Town International to
International Asia Pacific prior to the | meet the operational
Acquisitions obligations of Old Town
Intemnational
Conneczone and | Chow Kwai Munis a Advances provided by 391 563 43 -
Chow Kwai Mun | director and substantial | Conneczone to Chow
shareholder of Kwai Mun
Conneczone
Old Town | Lee TeckWaiisa Advances provided by 133 - - -
Kopitiam Kuala | director of Old Town Old Town Kopitiam Kuala
Lumpur and Lee | Kopitiam Kuala Lumpur | Lumpur to Lee Teck Wai
Teck Wai which have been repaid
in 2008
o Town | Lim Ah Fah is a director | Advances provided by 80 - - -
Kopitiam Cheras | of Old Town Kopitiam Old Town Kopitiam
and Lim Ah Fah Cheras Cheras to Lim Ah Fah
which have been repaid
in 2008
Oid Town | Tan Say Yapisa Advances provided by 80 - - -
Kopitiam Cheras | director of Old Town Old Town Kopitiam
and Tan Say Yap | Kopitiam Cheras Cheras to Tan Say Yap,
which have been repaid
in 2008
Esquire Chef and | Lee Siew Hengis a Advances provided by 35 - - -
Lee Siew Heng director of Esquire Chef | Esquire Chef to Lee Siew
Heng which have been
repaid in 2008.
Esquire Chef and | Choong Len Fatt is a Advances provided by 35 - - -

Choong Len Fatt

director of Esquire Chef

Esquire Chef to Choong
Len Fatt which have
been repaid in 2008.
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Balance as at (RM’000
Transacting Nature of relationship | Nature of Transactions FYE FYE FYE FYE 2010
Parties 2007 2008 2009

White Café and Goh Ching Mun and Advances provided by 19 594 -
Old Town Tan Say Yap are White Cafe to Old Town
Industries directors and Industries was to meet

substantial the operational

shareholders of Old obligations of Old Town

Town Industries Industries
White Café Goh Ching Mun and Advances provided by 120 - -
Marketing and Tan Say Yap are White Cafe Marketing to
Old Town directors and Old Town Industries was
Industries substantial to meet the operational

shareholders of Old obligations of Old Town

Town Industries Industries
Old Town | Lee Teck Waiis a Advances provided by 260 - -

Kopitiam Kuala
Lumpur and OTK
(Petaling Jaya)
Sdn Bhd

director of Old Town
Kopitiam Kuala Lumpur
Sdn Bhd and OTK
{Petaling Jaya) Sdn Bhd

Old Town Kopitiam Kuala
Lumpur to OTK (Petaling
Jaya)

All the amounts outstanding as at FYE

2010 are short term in nature and these advances are
unsecured, interest free and repayable on demand.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7.4 CONFLICTS OF INTERESTS

7.44 INTEREST IN SIMILAR BUSINESSES
Save as disclosed below and to the best knowledge and belief of the Directors and
substantial shareholders of our Company, as at LPD, none of the Directors or substantial
shareholders of our Company are interested, directly or indirectly in any business
carrying on a similar or competing trade with our Group:-

Name of | Nature of | Affected | Position Direct Indirect Notes

Company Business Person (Director /| No.of % No. of %
Shareholder) | shares shares

Oldtown Asia Pacific | Investment Lee Siew | Director/ 1 50.0 - - Note{1)

Limited Holding Heng Shareholder

Acadian  Gourmet | Cafe Lee Siew | - - - 2F 100.0 | Note (2)

KK Sdn Bhd operations Heng :

Acadian Gourmet | Cafe Lee Siew | - - - 2" 100.0 | Note (2)

PB Sdn Bhd operations Heng

Acadian  Gourmet | Cafe Lee Siew | - - - 2* 100.0 | Note {2)

Sdn Bhd operations Heng

Gourmet Comer Sdn | Cafe Lee Stew | - - - 39,000~ | 39.0 | Note(2)

Bhd operations Heng

Gourmet Comer | Cafe Lee Siew | - - - 10,000° | 10.0 | Note (2)

Ipoh Sdn Bhd operations Heng

OTK Northem Sdn | Cafe - Goh Ching | Director / 1 50.0 - - Note (2)

Bhd operations Mun shareholder

Notes:-

* Deemed interested by virtue of his shareholding in Acadian L'Apparel Manufacturing Sdn Bhd, which in turn has
100% shareholding in Acadian Gourmet KK Sdn Bhd, Acadian Gourmet PE Sdn Bhd and Acadian Gourmel Sdn
Bhd, pursuant to Section 6A of the Act.

A Deemed interested by virtue of his shareholding in Old Town International pursuant to Section 6A of the Act.
Kopitiam Asia Pacific and Chin Lai Cheng (Lee Siew Heng's spouse) respectively have 19% and 20% of
shareholdings in Gourmet Comer Sdn Bhd.

# Deemed interested by virtue of his sharehoiding in Old Town Infernational, which in turn has 100% shareholding
in Kopitiam Asia Pacific, which in turn has 10% shareholding in Gourmet Corner Ipoh Sdn Bhd, pursuant fo
Section 6A of the Act.

{1 Ofdiown Asia Pacific Limited is not in direct compelition with the Group because the license it holds is for the
CLDTOWN WHITE COFFEE cafe oullets to be set up in Hong Kong. ANl of our Group's outlets are currently in
Malaysia and Singapore. Furthermore, Kopitiam Asia Pacific, a wholly owned subsidiary of our Group, will
ultimately receive a portion of the royally fees, franchise fees and outlet opening fees derived from these outlefs
in Hong Kong.

2 These companies are also franchisees of the OLDTOWN WHITE COFFEE cafe outlets and hence, are not in

direct competition with owr Group. These OLDTOWN WHITE COFFEE cafe outlets carry the OLDTOWN
WHITE COFFEE brand name and also enhance our Group's earnings via royasily fees, advertising and
promotion fees as well as franchise fees.

Our Directors confirm that all transactions entered into between these companies and our
Group are on an arm's length basis and on commercial terms which are not more
favourable to these companies than those generally available to third parties and which
will not be detrimental to our minority shareholders.
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7.4.2 INTEREST IN OTHER BUSINESSES OR CORPORATIONS WHICH ARE CUSTOMERS
OR SUPPLIERS OF OUR GROUP
Name of | Nature of | Affected Position (Director / Direct Indirect Notes
Company / | Business Person Shareholder) No. of % No.of | %
Business shares shares
Mayson Trade | Trading of Chin Lai Sharehoalder 15,010 10.0 - - Note (1)
{M) Sdn Bhd garments Yoong
Notes:
{7) Mayson Trade (M) Sdn Bhd is the supplier of uniforms for the employees of our Group.
Our Directors confirm that all transactions entered into between Mayson Trade (M) Sdn
Bhd and our Group are on an arm'’s length basis and on commercial terms which are not
more favourable to these companies than those generally available to third parties and
which will not be detrimental to our minority shareholders.
Our Directors are aware that the interests held by them in other businesses and
corporations which are suppliers or customers to our Group may give rise to conflict-of-
interest situations. In view of their current or potential interests in such companies,
interested Directors and interested shareholders will be required to abstain from
deliberations and voting on decisions and resolutions in relation to matters and/or
transactions with the affected businesses and corporations. At the same time, the Audit
Committee and the Independent Directors will also ensure proper disclosure and
corporate govemance in all business dealings with the affected businesses or
corporations.

7.5 CONTRACTS OR ARRANGEMENTS IN WHICH THE DIRECTORS OR SUBSTANTIAL
SHAREHOLDERS ARE INTERESTED AND WHICH IS SIGNIFICANT IN RELATION TO THE
BUSINESS OF OUR GROUP
Save as disclosed in Section 7.1 of this Prospectus, none of our Directors and/or substantial
shareholders of our Company have interests in any contracts or arrangements, which is
significant in relation to the business of our Group.

7.6 RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE

Pursuant to Paragraph 10.09 of the Listing Requirements, a listed issuer may seek a
shareholder's mandate in respect of related party transactions involving recurrent transactions of
revenue or frading in nature subject to the following: -

(a)

(b)

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

the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal o or

exceeds the applicable prescribed threshold under Paragraph 10.09(1) of the Listing
Requirements; and
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(c) in a meeting to obtain shareholders' mandate, the interested director, interested major
shareholder or interested person connected with a director or major shareholder; and
where it involves the interest of an interested person connected with a director or major
shareholder, such director or major shareholder, must not vete on the resolution
approving the fransactions. An interested director or interested major shareholder must
ensure that persons connected with him abstain from voting on the resolution approving
the transactions.

Our Group would, in the ordinary course of our business, enter into transacticons, including but not
limited to the transactions described in related parly transactions set out in Section 7.1 herein,
with persons which are considered “related party” as defined in Chapter 10 of the Listing
Requirements. It is likely that such transactions will occur with scme degree of frequency and
could arise at any time and from time to time.

Due to the time-sensitive nature of commercial transactions, the shareholders mandate will
enable our Company, in our nomal course of business, to enter into the categories of related
party transactions, provided such interested perscn transactions are made at arm’s length and on
normal commercial terms.

An application has been made to Bursa Securities to obtain a waiver to allow our Company to
ratify any Recurrent Related Party Transactions entered into by our Company or any of its
subsidiary companies with the directors or substantial shareholders of our Company or persons
connected with such directors or substantial shareholders at the extracrdinary general meeting or
annual general meeting of our Company, whichever is earlier, commencing after listing date of
our Company.

DECLARATION BY ADVISERS

Aminvestment Bank hereby confirms that as at the date of this Prospectus there is no existing or
potential conflict of interest with respect of their capacity as the Principal Adviser to our Group for
the IPO.

Messrs. Lee Cheon Wan & Co hereby confirms that as at the date of this Prospectus there is no

existing or potential conflict of interest with respect of their capacity as the Sclicitors to our Group
for the IPO.

Messrs. Deloitte KassimChan hereby confirms that there is no existing or potential conflict of

interest with respect of their capacities as Statutory Auditors and Reporting Accountants to our
Group for the IPO.

Vital Factor Consulting Sdn Bhd hereby confirms that as at the date of this Prospectus there is no
existing or potential conflict of interest with respect of their capacity as the Independent Business
and Market Research Consultants to cur Group for the IPO.
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[ Company No: 797771-M |

8. PROPERTY, PLANT AND EQUIPMENT

Noles:-

{1} The Directors of our Company have confirmed in respect of the fands and buildings owned by our Group that-

0]
{1
()

(v)

there are no other resirictions in inferest or encumbrances other than those disclosed above;

alf building regulations have been complied with;

save end excep! for the building under item 11 above, all the buildings above have been issued with a
certificate of fitness for occupation. In regards lo item 11, the temparary certificala of filness has expired on 20
August 2010. Based on the sak and purchase agreement daled 4 August 2008, it was agreed belween Old
Town Kopitiam and Pancaran Nilaf (M) Sdn Bhd (vendor and daveloper) that the application for certificate of
fitness shall be made by Pancaran Nilal {M) Sdn Bhd. In this regard, Pancaran Nilai (M) Sdn Bhd had, vide
leiter, on 19 August 2010 mada an application i the Kuala Lumpur Depariment of Urban Design & Building
{"KLDUDB"} to extend the validily period of the lemporary certificale of filness for occupation for a period of six
{(8) months from 20 August 2010 to 19 February 2011. Currently, Pancaran Nilal (M) Sdn Bhd has ye! (o receiva
any reply from the KI DUDB with regards the said application; and

The calegary and express condiion(s} of land use alftached lo the individual document of tile have been
complied with, The Federal Territories Lands And Mines Office had revised the express condition of Jand use for
the land under jiemn 11 above, from erection of residential building io erection of commercial buiiding and the
samg has yel o be reflected in the new individual documents of tittes to be issued lo the Dewan Bandaraya
Kuala Lumpur.

{2 There is no land and building leazed by our Group from other third parties.

Please refer to Section 4.7.1 of this Prospectus for further information on the land and buildings which are
rented by our Group.

8.2

MATERIAL PLANT AND EQUIPMENT

As at FYE 2010, aside from the land and buildings as disclosed in Section 8.1 above, the material
plant and equipment used and owned by our Group are as follows:-

Major Machinery and Quantity Production Utilisation NBV as at FYE
Equipment {units/set) Capacity (%)™ 2010
(Kgsiyear} RM'000
Mixers 19 14,298,280 50% - 68% © 929
Roasler 3 781,000 47% 561
Verlical Form Fill Seal 34 11,124,000 53% -58% 1,722
Packaging Machines
Nole:-

(1)

The ulilisalion rales for these assels are in a2 range as some assels operale lesser hours.

There is ng valuation undertaken on Oldtown Group's plant and equipment in respect of the
listing exercise.
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8. PROPERTY, PLANT AND EQUIPMENT

8.3 REGULATORY REQUIREMENT AND ENVIRONMENTAL 1SSUE

As our Group is involved in the food and beverages industry, our manufacturing processes and
practice are therefore subject to and govemed by the Malaysian Food Act 1983. Furlher,
business premise licenses issued by the local authorities for our café outlets alsc contain
conditions which are environmentally related, as follows:

(a)

(b)
(c)

(d)
(e)

The company shall take the necessary steps to monitor and control the operation of
business to prevent any environmental pollution, disturbance, unpleasant smell and
blockages;

All types of rubbish, impure oil "effluent® or other disposables shall not be moved, thrown,
poured into, or left at public places or drains;

The premises shall be equipped with sanitary facilities, which are sufficient and complete
such as wash rcoms, urinals and basins for usage of workers and customers;

Operators of the cafe ouliets shall not be allowed to bum any rubbish; and

Operators of the cafe outlets shall not allow any animals or insects to enter inlo or remain
in the premise.

Our Group believes that it is in compliance in respect to all material regulatory requirements and
environmenlal issues which may materially affect our Group’s operations and/or utilisation of
assets. As at LPD, our Group is not aware of any environmental proceedings or investigations to
which it is or might become a party to.

8.4 MATERIAL PLANS TO CONSTRUCT, EXPAND OR IMPROVE FACILITIES

As at LPD, our Group has no immediate plans to construct, expand or improve on existing
facilities, save for the following:-

Description Estimate Amount already Method of finaneing Commencement
Amount {RM) pald as at LPD ! completion
{RM} date
Construction of a new factory 40,000,000 387,048 Utilisation of IPO 201172013
on a piece of vacant industry proceeds .intematly
land located at - generated funds and/or
Pajakan Neger 2864 Lot 60178 bank borrowings, if
Mukim Ulu Kinta, Daerah Kinta, necessary
Negeri Perak
New machineries and 12,000,000 1,144,024 Utilisation of IPO 20111/2013
eguipment such as boiler, proceeds, internally
generator set and wasle generated funds and/or
disposal system bank borrowings, if
necessary

Upon completion of the new factory, it is expected that our Group would be able to increase
approximately 500% of our current production capacity. Please refer to Section 4.13 of this
Prospectus on lhe ulilisalion rate of our Group's production / operating capabilities and output.

All other construction, expansion or improvement works camied out by our Group are in the
ordinary course of our Group's business.
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9. FINANCIAL INFORMATICN

9.1 REPORTING ACCOUNTANTS' LETTER ON THE PROFORMA CONSOLIDATED
FINANCIAL INFORMATICN

{Prepared for inciusion in the Prospectus)

D e I Defoitte KassimChan (AF 008D)
o Chartered Accountants

87, lalan Suftan Abdul la@l
30450 Ipoh, Perak
Malayzia

Tel: +605 253 1354
Faxc +60 § 241 5392
+60 5 253 0090
myipohi@deloitte.com
v deloitte.com/ny

Jupe §, 2011

The Board of Directors
Oldtown Berhad

474, Jalan Chung Ah Ming,
Pasir Puteh,

31650 Ipoh,

Perak Darul Ridzuan

Dear Sirs |

OLDTOWN BERHAD
PROFORMA CONSCLIDATED FINANCIAL INFORMATION

We have reviewed the Proforma Consolidated Financial Information of Oldtown Berhad (“Oldiown'™) and its
subsidiary companies (“Oldtovn Group™), attached to this letter. as Appendix I, which we have stamiped for the
purpose of identification. The Proferma Consolidated Financial Information consists of the following:

(i) Proforma Consolidated Statements of Comprehcnsive Income for the financial years ended December 31,
2007, 2008, 2009 and 2010;

(i} Proforma Consolidated Statements of F in:ancial I;osition as of December 31, 2010; and
(i) Proforma Consolidated Statement of Cash Flows for the financial year ended December 31, 2010.

The above Proforma Consolidaled Financial Information, together with the notes and assumptions thereto, for
which the Board of Directors of Oldtown are solely responsible, are prepared for illustrative purposes to be
inchided in the Prospectus in connection with the listing of and quotation for the entire enlarged issued and paid-
up share capital of Cldtown comprising 330,000,000 ordinary sbares of RM1.00 each on the Main Market of
Bursa Malaysia Securities Berhad ("JPO exercise) to demonstrate what:

(i) the finaneial results of Oldiown Group for the financial years ended December 31, 2007, 2008, 2009 and

2010 would have been, if the group structure as of the dale of the Prospectus had been in plaee throughout
the financial years being reported thereon;

(i) the financial position of Oldtown Group as of December 31, 2010 would have been, if the group structure

as of the date of the Prospectus had been in place and the JPO exercise had been completed on that date;
and

(iil) the cash flows of Oldtown Group for the Bnaneial year ended December 31, 2010 would have been, if the
group structure as of the date’of the Prospectus bad been in place since the beginning of the financial
period aod the IPO exercise had been eompleted by December 31, 2010.
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9.

FINANCIAL INFORMATION

Responsibility

It is solely the responsibility of the Board of Directors of Oldtown to prepare the Proforma Consolidated

Financial Information in accordance wilh (he requirements of the Prospectus Guidelines - Equity and Debt
{"'Prospectus Guidelines™) issued hy the Securities Commission.

Our responsibility is to form an opinion on the Proforma Consolidated Finaneial Information as required by the
Prospectus Guidelines and to report our opinion to you based on our work.

Basis of Opinion

We conducted our work in accordance with Malaysian Approved Standards on Quality Control, Auditing,
Review, Other Assurance and Related Services, ISAE 3000 (Revised) — Assurance Engagements Other Than
Audits or Reviews of Historical Infermation, Qur works, which involve no independent examination of any of the
underlying financial information, consist primarily of comparing the Proforma Consolidated Financial
Information to the respective audited financial slatements of Oldtown and ils subsidiary and associated

companies, considering the evidence supporting the adjustments, and discussing the Proforma Consolidated
Financial Information with the Board of Directors of Oldtown.

Summary of the audited financial statements of the Oldtown and its subsidiary and associated companies for the
respective financial years/ periods is as follows:

Companies Financial year ended/ Financial pericd ended

s (ldtown Berhad November 30, 2007 (date of incorporation} to Decembcr 31, 2008
January 1, 2009 to December 31, 2009
Janvary 1, 2010 to December 31;, 2010

Subsidiary companies

e . White Cafe Sdo. Bhd. Janvary 1,2007 10 December 31,2007
) January 1,2008 to December 31, 2008

January 1, 2009 {o December 31, 2009

January 1, 2010 to December 31, 2010

. W'hilge Cafe Markeling Sdn, Bhd. January 1,2007 1o December 31, 2007

January 1, 2008 to December 31, 2008
January 1, 2009 to Decetnber 31, 2009
January 1, 2010 to December 31, 2010

»  Gongga Food Sdn. Bhd. January 1, 2007 to December 31, 2007
Janvary 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

s Kopitdam Asia Pacific Sdn. Bhd. January 1, 2007-to December 31, 2007

January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
Janwary 1, 2010 to December 31, 2010

»  Old Town Kopitiam Sdn. Bhd. January 1, 2007 to December 31, 2007

Janwary 1, 2008 to December 31, 2008
Tanuary 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

(Forward)
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9.

FINANCIAL INFORMATION

Companics
Subsidiary companies (continued)

= 0ld Town Kopitiam Cheras
Sdn. Bhd.

e Old Town Kopitiam
Kuala Lumpur Sdn. Bhd

» -Old Town Kopitiam

Butierworih Sdn. Bhd.

»  Dynasty Kitchen Sdn, Bhd,

»  Dynasty Confectionery Sdn. Bhd.

e Emperor's Kitchen Sdn. Bhd.

+  Esquire Chef Sdn. Bhd

» Comnneczone Sdu. Bhd.

»  Oldtown Singapore Pte. Ltd.

+ Oldtown Logistics Sdn. Bhd.

e Old Town (M) Sdn. Bhd.

(Forward)

Financial year ended/ Fi.néncial period ended

October 3, 2006 (date of incorporation) lo December 31, 2007
January 1, 2008 to Deeember 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

Jamuvary 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

December 21, 2006 (date of ineorporation) o December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

July 4, 2007 (date of incorporation) to December 31, 2007
January 1, 2008 to Deccmber 31, 2008
Jamary 1, 2009 (o December 31, 2009
January 1, 2010 to December 31, 2010

January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
Tanuary 1, 2009 10 December 31, 2009
January 1, 2010 to December 31, 2010

December 5, 2006 (date of incorporation) to December 31, 2007
Tanuary 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 10 December 31, 2010

Januvary 1, 2007 to Decembcer 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
Japuary 1, 2010 to December 31, 2010

June 29, 2007 (date of incorporation) to December 31 2007
Jamary 1, 2008 to Decernber 31, 2008
January 1, 2009 10 December 31, 2009
January 1, 2010 to December 31, 2010

March 4, 2010 {(date of incorporation) to December 31, 2010
August 8, 2007 (date of incorporation) to December 31, 2008

January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010
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Companies Financial year ended/ Financial period ended

Associated companies

» OTK Eatery Sdn. Bhd. August 20, 2007 (date of incorporation) to June 30, 2008
July 1, 2008 to December 31, 2009
January L, 2010 to December 31, 2010

= OTK Singapore Pte. Ltd. October 19, 2007 (date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
. January 1, 2010 to December 31,2010

* PT Oldtown Indonesia - Aupgust 13, 2010 (date of incorporation) to December 31, 2010

The Proforma Consolidated Finaneizl Information is prepared for'illustrative purposes only. Such information,

because of ils nature, may not give a true picture of actual financial results, financial position and cash flows of
Oldtown Group. .

Opinion
With the foregoing explanations, in our gpinion:
(a) The Proforma Consolidated Financiz] Information has been properly prepared:

(i) on the basis and assumptions of prcpa.r-alion as staled in Appendix I and such basis is consistent
with the accounting policies to be adopled by, and including those disclosed in the audited

financial statements of Oldtown and its subsidiary and associated companies for the financizl
year ended December 31, 2010; and

(ii) based on the respeetive audited financial statements of Oldtown and its subsidiary and
associated companies, such financial statements have been prepared in accordance with

Financial Reporting Standards in Malaysia, except for audited financial statements of the
companies as follows:

Reporting Financial year ended/
Companies Standards Financial period ended

= Qldtown Singapore Singapore Financial June 29, 2007 (date of incorporation) to
Pte. Lid. Reporting Standards ~ December 31, 2007
Janvary 1, 2008 to December 31, 2008
Janvary 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

= OTK Singapore Singapore Financial Qctober 19, 2007 {date of incorporation)
Pie. Lid. Reporting Standards  to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 1o December 31, 2009
January 1, 2010 to December 31, 2010

= Old Town (M) Privaie Entity August 8, 2007 (date of incorporation) to
Sdn. Bhd. Reporting Standards ~ December 31, 2008
in Malaysia January 1, 2009 to December 31, 2009
= PT Oldtown Pemnyataan Standar August 13, 2010 (date of incorporation)
Indonesia Aluntansi Keuangan to December 31, 2010
®) Each aterial adjustruent made to the informalion used in the preparation of the Proforrna Consolidated
Financial Informalion is appropriale for the purpose of preparing the Proforma Consolidated Financial
Information,
4
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Without qualifying our opinion, we draw attention to Section 4.0{b-1)(5) of the Notes to The Proforma
Consolidated Statements of Financial Position of Oldtown Group. The Purchase Price Allocation has not been
camied out in the preparation of the above Proforma Consolidated Statements of Financial Position as of
December 31, 2010. The effect of the Purchase Price Allocation is not presently determinable and, accordingly,
the impact, if any, has not been recognised in the Proforma Consolidated Financial Information. The Purchase

Price Allocation will be carried out upon listing of the Company on the Main Market of Bursa Malaysia
Securities Berhad.

We understand that this rcport will be used solely for inclusion in the Prospectus to be issued in connection with

IPQ exercisc. As such, this report should not be used or referred (o, in whole or in part, for any other purposes
without onr prior writicn consent. '

Yours very uly

Dbt Lo

DELOTTTE KASSIMCHAN
AF0080

Chutww

YEOH SIEW MING
Partner — 2421/05/13 (J/PH)
Chartered Accountant

Deloiite. refers to one or more Deloitle Touche Tohmalsy Limited, a UK privata company Emlled by guararges, and ils network of member Lms, each of which

Iz a Togally separ2le and Independen emtity. Please see wewvw.deloste.com/myfaboul (or a detailad descriplion of the legal sincture of Deloile Touche
Tohmabay Limited 2nd Its member irms '
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APPENDIKX 1

OLDTOWN BERHAD (“Oldtown™)
AND ITS SUBSIDIARY COMPANIES (“Oldtown Group™)

NOTES AND ASSUMPTIONS TO THE PROFORNMA CONSOLIDATED FINANCIAL INFORMATION FOR THE
FINANCIAL YEARS ENDED DECEMBER 31, 2007, 2008, 200% AND 2010

The Proforma Consolidated Financial Informalion, which consists of the following:

(1)} Proforma Consolidated Statements of Comprehensive Income for the financial years ended December 31, 2007, 2008,
2002 and 2010;

(i  Proforma Consolidated Statements of Financial Position as of Decamber 31, 2010; and
(i) Proforma Consolidated Statement of Cash Flows for the financial year ended December 31, 2010
has been prepared on the following bases and assumptions:

1.0 ABBREVIATIONS AND FORMULAS

Uhless the context otherwisc requires, the following words, abbreviations and formulas shall apply throughout this

Teport:

Abbreviatons

Old Town International 0ld Town International Sdn. Bhd.
Oldtgwn Oldtown Berhad

White Cafe White Cafe Sdn. Bhd.

White Cafe Marketing White Cafe Marketing Sdn. Bhd.
Gongga Food Gongga Food Sdn. Bhd.

Kopitiam Asia Pacific Kopitiam Asia Pacific Sdn. Bhd.

Old Town Kopitiam Old Towa Kopitiam Sdn. Bhd,

Old Town Kopitiam Cheras 0ld Town Kopitiam Cheras Sdn. Bhd.

Old Town Kopitiam Kuala Lumpur  Old Town Kopitiam Kvala Lumpur Sdn. Bhd,

Old Town Kopitiam Butterworth Old Town Kopitiam Bulterworth Sdn. Bhd,

Dynasty Kitchen Dynasty Kitchen Sdn. Bhd.

Dynasty Confectionery Dymasty Confectionery Sdn. Bhd,

Emperor’s Kitchen Emperor’'s Kitchen Sdn. Bhd.

Esquire Chef Esquire Chef Sdn. Bhd.

Conneczone Conneczone Sdn. Bhd.

- Oldtown Singapore Oldtown Singapore Pte. Ltd.

Oldtown Logistics Oldtown Logistics Sdn. Bhd.

0ld Town (M) 01d Town (M) Sdn. Bhd.

OTK Eatery OTK Eatery Sdn. Bhd.

OTK Singaporc OTK Singapore Ple. Ltd

PT Oldtown Indonesia PT Oldtown Indonesia -

MASB ‘Malaysian Accounting Standards Board

FRS Financial Reporting Standards in Malaysia

FPE Financial period ended

FYE Financial year ended

PO Initial Public Offering

Shares Oldtown's ordinary shares of RM1.00 each

Bursa Securities Bursa Malaysia Securities Berhad

M Ringgit Malaysia )

5GD Singapore Dollar

Rp Indonesian Rupiah

Formulaz

Gross profit/ profit before tax/ = gross profit/ profit before tax/ profit after tax and non-controlling interests
profit after tax and non-controlling divided by revenue
interests margin

‘Basie eamings per sbare = profit after tax, and non-controlling Interests divided by the enlarged

number of ordinary shares of RM .00 each in issue upon flotalion

Net tangible assets/(liabilities) per = Net tangible assets/{liabilities) as of the date of the financial position
share divided by the enlarged number of ordinary shares of RM1.00 each in
issue as of the date of the financial position
Debt-equity ratio = total borrowings and hire-purchase payables divided by shareholders’
equity '
6
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2.6

2.1

2.2

APPENDIX I

BASIS OF PREPARATION OF PROFORMA CONSOLIDATED FINANCIAL INFORMATION
The Proforma Consolidated Financial Information has been prepared for {llustrative purposes only to reflect what:

(i) the financial results of Oldtown Group for the financial years ended December 31, 2007, 2008, 2009 and

2010 would have been, if the group structure as of the date of the Prospectus had been in place throughout the
financial years being reported thereon;

(ii) the financial position of Oldtown Group as of December 31, 2010 would have been, if the group structure as
of the date of the Prospectus had been in place and the [PO exercise had been completed on that date; and

(i) the cash flows of Oldtown Group for the financial year ended December 31, 2010 would have been, if the
group structure as of the date of the Prospectus had been in place since the beginning of the financial period
and the IPO exercise had been completed by December 31, 2010.

The Proforma Consolidated Financial Information have been prepared based on the audited financial statements of
the respective companies as follows:

Companies Financial years ended/ Financial period ended

s Oldtown November 30, 2007 (date of incorperation) to December 31, 2003
Janmary 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

Subsidiary companies

e White Cafe - January 1, 2007 to December 31, 2007
) January 1, 2008 to December 31, 2008

January 1, 2009 to December 31, 2009

January 1, 2010 to December 31, 2010

e White Cafe Markeung January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

* GonggaFood January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

« Kopitiam Asia Pacific January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

¢+  Old Town Kopitiam January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
Januvary 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

¢ Old Town Kopitiam Cheras October 3, 2006 (date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to Decernber 31, 2009
January 1, 2010 to December31, 2010

*  0ld Town Kopitiam Kuvala Lumpur January 1, 2007 to December 31, 2007
Janvary 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
(Forward) January 1, 2010 to December 31, 2010

7
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Companies

Subsidiary companies {continued)

e  Old Town Kopitiam Butterworth

o Dynasty Kitchen

*  Dynasty Confectionery

»  Emperor’s Kitchen

~ '« Esquire Chef

e (Conneczone

*  QOldtown Singapore

»  QOldtown Logistics

* 0ld Town (M)

Associated companies

o OTK Eatery .

» OTK Singapore

¢  PT Oldtown Indonesia

APPENDIX I

Financial years ended/ Financial perlod ended

January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

December 21, 2006 (date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

July 4, 2007 {date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 io December 31, 2009
January 1, 2010 to December 31, 2010

January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

December 5, 2006 {date of incorporation) to December 31, 2007
January 1, 2008 to Décember 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

January 1, 2007 to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

June 29, 2007 (date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

March 4, 2010 {date of incorporation) to December 31, 2010

August 8, 2007 (date of incorporation) to December 31, 2008
January 1, 2009 to December 31, 2009
Janvary 1, 2010 to December 31,2010

August 20, 2007 (date of incorporation) to June 30, 2008
July 1, 2008 to December 31, 2009
January 1, 2010 to December 31, 2010

October 19, 2007 (date of incorporation) to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
Japuary 1, 2010 to December 31, 2010

August 13, 2010 (date of incorporation) to December 31, 2010

The Proforma Consolidated Financial Information is prepared using the bases and accounting principles consistent
with those adopted in the preparation of the statutory financial statements of the respective financial years/periods

ended above.

8
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23

24

25

2.6

APPENDIX 1

The abovementioned audited financial statements have been prepared in accordance with' FRS, except for the
audited financial statements as follows:

Companies Reporting Standard Financial year ended/ Financial period
ended

Oldtown Singapore  Singapore Financial Reporting Standards  June 29, 2007 (date of incorporation) to
December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31, 2010

OTK Singapore Singapore Financial Reporting Standards ~ October 19, 2007 (date of incorporation)
to December 31, 2007
January 1, 2008 to December 31, 2008
January 1, 2009 to December 31, 2009
January 1, 2010 to December 31,2010

¢ 0ld Town (M) Private Entity Reporting Standards in August 8, 2007 (date of incorporation) to
Malaysia . December 31, 2008
January 1, 2009 to December 31, 2009
* PT Qldtown Pernyataan Standar Akuntansi Keuangan  August 13, 2010 {date of incorporation)
Indonesia . to December 31, 2010

There is currcntiy no material difference between the Singapore Financial Reporting Standards that are relevant

and adopted by Oldtown Singapore and OTK Singapore as compared to FRS which require adjustments to the
. Proforma Consolidated Financial Information.

There is no material difference between the Private Entity Reporting Standards in Malaysia that are relevant and
adopted by Old Town (M) as compared to FRS which require adjustments to the Proforma Consolidated Financiat
" Information as Old Town (M) remains dormant throughout the abovementioned reporting period.

There is no material difference between the Pemnyataan Standar Akuntansi Keuangan in Indonesia that are relevant
and adopted by PT Oldtown Indonesia as compared to FRS which require adjustments to the Preforma

Consolidated Financial Information as PT Oldtown Indonesia remains dormant throughout the abovementioned
reporting period.

For illustrative purposes, in amiving at the Proforma Consolidated Statements of Comprehensive Income for the
financial years ended December 31, 2007, 2008, 2009 and 2010, it is assumed that the acquisitions of subsidiary

and associated companies were effected on January 1, 2006 or on their respective date of incorporation, whichever
earlier,

For illustrative purposes, in amiving at the Proforma Consolidated Statements of Finamcial Position as of
December 31, 2010, it is assumed that all acquisitions and IPQ, as mentioned in Section 3.0 below, are completed
on December 31, 2010. Funds arising from the public issue and consideration for the acquisition of subsidiary and
associated companies are received/paid on December 31, 2010.

For illustrative purposes, in amiving at the Proforma Consolidated Statement of Cash Flows for the financial year
ended December 31, 2010, it is assumed that all acquisitions and IPQ, as mentioned in Section 3.0 below, are
completed on December 31, 2010, Funds arising from the public issue and consideration for the acquisition of
subsidiary and associated companies are received/paid by December 31,,2010.
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3.0

APPENDIX 1
LISTING SCHEME

In conjunction with and as an integral part of the listing of and quotation for its entire enlarged issued and paid-up
share capital of 330,000,000 ordinary shares of RM1.00 each on the Main Market of the Bursa Securities,
Oldtown implemented the listing scheme set out in the following paragraphs (hereinafier collectively referred to as

the “Listing Scheme™). The Listing Scheme is inter-conditional and should be viewed as one exercise undertaken
to facilitate the listing of Oldtown.

@ Acquisitions of Companies Not Owned by Old Town International which will involve the following:
Number of Satisfied by way of:
% shares at Purchase Shares
Companies acquired RM1.00 each consideration issued Cash
RM RM RM
Emperor’s Kitchen 100.0 200,002 16,353,000 8,176,000 8,177,000
Esquire Chef 100.0 1,000 10,759,000 5,380,000 5,379,000
Old Town Kopitiam
Butterworth Group™ 100.0 100,000 14,964,477 5985000 8,979,477
Cld Town Kopitiam
Kuala Lompur 100.0 100,000 2,135,810 1,495,000 640,810
Dynasty Confectionery 100.0 200,000 4,175,000 2,507,000 1,672,000
Old Town Kopitiam Cheras 100.0 160,000 11,911,000 11,911,000 -
Conneczone 80.0 40,000 3,500,000 3,900,000 -
Total 64,202,287 39,354,000 24,848,287

™ Includes a wholly owned subsidiary company, Dynasty Kitchen.

Upon completion of the Acquisitions of Companies Not Owned by Old Town International, Emperor’s
Kitchen, Esquire Chef, Old Town Kopitiam Butterworth, Old Town Kopitiam Kuala Lumpur, Dynasty
Confectionery and Old Town Kopitiam Cheras will become wholly owned subsidiary companies of
Oldtown, and Dynasty Kitchen will become an indirect wholly owned subsidiary company of Oldtown.
Oldtown will also hold 80% equity interest in Conneczone.

Apart from the issuance of 39,354,000 Shares for part settlement of the purchase considerations up to

RM39,354,000, the remaining RM24,848,287 of the purchase consideration is to be satisfied in full by
cash,

The completion of the Acquisitions of Companies Not Owned by Old Town International will result in
an increase in the issued and paid up share capital of Oldtown from 2 to 39,354,002 Shares.

The Listing Scheme 3.0(a) is known as “Proforma I” for the purpose of Proforma Consolidated
Statements of Financial Position.

10
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(b}

@

@

APPENDIX I

Acquisitions of Companies Owned by Old Town International which will involve the following:

Number of Satisfied by way of:
% shares at Purchase Sbares
Companies acquired RMIL00each coosiderntion issued Cash
RM RM RM
White Cafe 100.0 1,000,000 62,263,998 62,263,998 -
Gongga Food 100.0 300,000 69,825,000 69,825,000 -
White Cafe Marketing 100.0 1,700,000 21,156,000 21,156,000 -
Kopitiam Asia Pacific
Group®@ 100.0 1,250,000 66,230,000 66,230,000 -
Oldtown Singapore™ 100.0 SGD100,000 6,676,000 6,676,000 -
OTK Ealtery 40.0 40,000 1,101,000 1,101,000 -
Total 227,251,998 227,251,998 -
@

Includes a wholly owned subsidiery company, Old Tawn Kopitiam.
@ Includes a 50% owned assaciated company, OTK Singapore.
Upon completion of the Acquisitions of Companics Owned hy Old Town International, White Cafe,
Gongga Food, White Cafe Marketing, Kopitiam Asia Pacific and Oldiown Singzpore will become
wholly ovmed subsidiary companies of Oldiown, whilc Old Town Kopitiam will become an indirect
wholly owned subsidiary company of Oldtown. Oldtown will also hold 50% of cquity interest in OTK
Singapore via Oldtown Singapore and 40% of direct equity interest in OTK Eatery.

The completion of the Aequisitions of Companies QOwned by Old Town International will result in an
increase in the issued and paid up share capital of Oldtown from 39,354,002 to 266,606,000 Shares.

“The Listing Scheme 3.0(b) is known as “Proforma I for the purpose of Proforma Consolidated

Siatemncats of Financial Position.

PO involve:

{D a Public Issue of 63,394,000 new Shares at an IPO price of RM1.25 per Share; and

(i) an Offer for Sale of 33,000,000 Shares, representing 10.0% of the enlarzed issued and paid
up share capital of Oldtown at the Offer Price of RM1.25 per Share, payable in full upon
application, via private placement to identified investors.

The completion of the JPO will result in an enlarged issued and-paid up share capital of Oldtown of
RM330,000,000 comprising 330,000,000 Sharcs.

The Listing Scheme 3.0(c)(i), together with the utilisation of proceeds as set out in Section 4.0(c-1)(2)

below, is known as “Proforma III" for the purpose of Proforma Consolidated Statements of Financial
Position.

Listing of and Quotation lor Shares for its entire enlarged issued and paid up share capital of
RM330,000,0600 comprising 330,000,000 Shares on the Main Market of Bursa Securities.

I
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4.0 HISTORICAYL FINANCIAY INFORMATION

(2) Proformsa Consolldated Statements of Comprehensive Income

APPENDIX I

The Proforma Consolidated Statements of Comprehensive Income set out below have besn prepared to illustrate
what the financial results of the Oldtown Group for the yesrs ended December 31, 2007, 2008, 2009 and 2010
would have been, if the group strecture as of the date of the Prospectus had been in place throughout the financial

years being reported thereon.

Revenue
Cost of sales and direct expenses

Gross profit

Other operating income

Investment revenue

Other gains and {Josses)

Selling and distribution expenses

Administrative and general expenses
- Other operating expenses

Profit from operations

Finante costs

Share of profit/{loss} of associated

compenies

Profit before tax
Income tax expense

Profit and total comprehensive income

for the year

Profit attributable to:
Owners of Oldtown
Non-controlling interests

Key Financial Ratios:

Enlarged number of ordinary shares of
RM1.00 each in issue upon
flotation (shares)

Gross profit margin (%)

Profit before 1ax margin (%)

Profit after tax and non-controlling
interests margin {%)

Basic earnings per share (sen}

Financial Financlal Financial Financial
Year Ended Year Ended Year Ended Year Ended
31.12.2010 31.12.2009 31.12.2008 31.12.2007
RM RM RM RM
255,133,256 193,665,519 138,437,425 79,185,525
(167,278,456)  (120,043,408)  (89,950,498)  (52,837,390)
87,854,800 73,622,111 48,486,927 26,348,135
7.430,434 4,862,084 4,505,524 1,954,097
183335 232,431 53,949 99719
(1,449,566} (325,538) 383,444 (390,427)
(28,984,126) {23,006,441) (14,661,727) (7,100,124
(19,604,614)  (13,670,959).  (9,849,724)  (6,015,978)
{125,651) {1,217 445) (649,964 (280,011}
45,309,662 40,496,243 28,268,429 14,615,411
(1,487,075) (1,005,733} (990,791) {615,16T)
{443.711) 669,731 138,870 (65,592
43,378,876 40,160,191 27,416,508 13,934,652
{11,507,030}) (9,822.181) (6,847.727) {3,030,509)
31,871,846 30,333,010 20,568,781 10,904,143
31,700,266 30,230,854 20,445,650 10,821 474
171,580 107,156 123,131 82 669
31,871,846 30,338,010 20,568,781 10,904,143
266,606,000 266,606,000 266,606,000 266,606,000
34.43 38.02 35.02 33.27
17.00 20.74 19.80 17.60
12.42 15.61 14.77 13.67
11.89 11.34 7.67 4.06
12
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9. FINANCIAL INFORMATION

b-1) Notes to The Proforma Consolidated Siatements of Financial Position / APPENDIX1
(1) The Proforma Consolidated Stztements of Finaneial Positon include on a proforma basis the
following transactions assuming they were cffected on December 31, 2010:

Proforma I

Proforma 1 incorporates the Acquisitions nf Companies Not Owned by Old Town
International as set out in Sectfon 3.0(a) above.

Proforma II

Proforma Il incorporates the effects of Proforma [ and the Acqulsitions of Companies Owned by
O1d Town International as set out in Seetlon 3.0{b) above.

Proforma III

Proforma T incorporates the effects of Proforma II, the Public Issue as sei out in Sectlon 3.0{c}())
above and utilisation of proceeds as set oul in Section 4.0(e-1)(2) below.

(2) Offer for Sale

The Offer for Sale of Oldiown Sharcs outlined in Seetion 3.0(e)(il) above does not have any
financial impact to the Proforma Consolidated Stalements of Financial Position.

(3} Listing of and Guoiation for Oldtown Shares

The Listing of and Quotzation for Oldtown Shares oullined in Sectinn 3.0(d) above docs not have
any financial impact to the Proforma Consolidated Statements of Financial Position.

(4) Basls of consolidation of subsidiary companies (Proforma I}

The consolidated financial statements incorporate the financial statements of Oldtown and of the
subsidiary companies controlled by Oldlown made up to December 31, 2010.

A subsidiary company is an eatity where the Oldtown and its sebsidiary comnpanies have coptrol
over the finaneial and operating policies of that entity so as to obtain benefils therefrom. Control
is presumed to exist when Qldtown owns, directly or indirecily through subsidiary companies,
more than one half of the voting rights of the said entity.

Finaneinl statements of subsidiary companies are consolidated using the asquisiion methed of
accounting. Under the acquisition method, the results of the subsidiary companies acquired or
disposed of are ineluded in the consolidated profit or loss from the effective date of acquisition or
up to the cifective dete of disposnl. On acquisition, the assets and lirbilities of the relevant
subsidiary companies are measured at their fair values at the date of acquisition.

The cost of the business combination is ineasured as the aggregate of the fair values (at the date
of exchange) of assets given, liabilities inewrred or assumed, and equity instruments issued by the
Group in exchange for contre] of the acquires, plus any costs directly attributable to the business
combination, The acquiree’s jdentifable assets, liabilities and contingent liabilities thet meet the

conditions for recognition under FRS 3, Business Combinations are recognised al their fair
values at the aequisition date.

Where necessary, adjustments are made to the financial statements of subsidiary companics to
bring their accounting policies in line with thosc used by other members of the Oldtown Group.

All intragroup transactions, balances, income and expenses are eliminated in full on consolidation,

Non-controlling interests in the subsidiary companies are identified separately from the Group's
equity therein, Non-controfling interest consists of the amount of those interests at the date of the
original business combination and the non-controlling party’s share of ehanges in equity since the
date of the combination. Losses attributable 1o the non—controlling party in excess of the non-
controlling party’s mterest in the subsidiary’s equity arc allocaled against the interest of the
Group except to the extent that the non-controlling party has a binding obligation and is able to
meake an additional investment to cover the losses.

16
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APPENDIX I
{5) Goodwill on consolidation
The goodwill on consolidation under Proforma I is dexived from:
RM
Total cost of combination for the acquisitions of companies not owned by
0Old Town International 64,202,287
Cost of investment in Dynasty Kitchen by Old Town Kopitiam Butterworth 600,000
Less: Net assets of the companies not owned by Old Town International as
at December 31, 2010 (12,824.868)
Goodwill on consolidation 51,977,419

)

The allocation of cost of the business combingation to the net assets acquired {commonly known as
“Purchase Price Allocation™) has not been made in preparation of the Proforma Consolidated
Statements of Financial Position. The Purchase Price Allocation will be carried out upon listing
of the Company on the Main Market of Bursa Securities.

Business combination for subsidiary companies under common control (Proforma II}

A business combination involving entities or businesses under common control is a business
combination in which all of the combining cntities or businesses are ultimately controlled by the

same party or parties, both. before and after the business combination, and that control is not
transitory. .

The consolidated financial statements incorporate the financial statements items of the combining
entities in which the commen control combination occurs as if they had been combined from the
date when the combining entities first came under the control of the controlling parties.

The cost of investment in Oldtown’s book is recorded at the nominal value of shares acquired. A
single uniform set of accounting policies is adopted by the combined entity. Therefore, the net
assets of the combining entities are combined using the existing book values from the controlling

. parties’ perspective. No amount is recognised in respect of goodwill or excess of acquirer’s

interest in the net fair value of acquiree’s identifiable assets, liabilities and contingent liabilities
over cost at the time of common control combination, to the extent of the continuation of the
controliing parties’ interests,

The consolidated staternent of comprehensive income includes the results of each of the
combining entities from the earliest date presented or since the date when the combining entities
first came under the common control, where this is a shorter period, regardless of the date of the
common control combination. Expenditure incurred in connection with the restructuring is
recognised as an expense in profit or loss.

The effects of all transactions between the combining entities or businesses, whether occurring

before or after the combination, are eliminated in preparing the combined financial statements of
the combined entity.

Debit differences arising between the cost of acquisition and the nominal value of share capital of
the subsidiary are included under the Oldtown Group’s reserve.

17
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©

APPENDIX1

Proforma Consolidated Statement of Cash Flows

The Proforma Consolidated Statement of Cash Flows set out below have been prepared to illustrate what
the cash flows of QOldtown Group for the financial year ended December 31, 2010 would have been, if the
group structure as of the date of the Prospectus had been in place since the beginning of the financial year
and the IPO exercise had been completed by Decemher 31, 2010.

Financial
Year Ended
31.12.2010
RM

CASH FLOWS FROM/(USED IN) OPERATING ACTIVITIES
Profit for the period 31,871,846
Adjustments for:

Depreciation of property, plant and equipment 12,659,503

Income tax expenses recognised in profit or loss 11,507,031

Finance costs 1,487,075

Share of loss of associated companies . 443,711

Property, plant and equipment written off 375,022

Amortisation of leased land 124,022

Unrealised loss on foreign exchange 59,797

Loss on disposal of property, plant and equipment 24,253

Tax penalty 22,050

Bad debts written off 5,763

Investment income (185,153}

Allowance for doubtfizl debts no longer required (44,313)

Deferred government capital grant (23,988)

Interest income {11,386}

. 58,315,233

Movements in working capital:
(Increase)/Decrease in:

Inventories (3,502,923)

Trade and other receivables (5,069,605}
" Amount owing by associated companies (999,051)
Increase in:

Trade and other payables 4,025,824

Deferred income 462,058
Cash Generated From Qperations 53,231,536
Interest income received 2,687
Income tax refunded 616,259
Income tax paid (11,667.697)
Net Cash Generated From Operating Activities 42,182,785
CASH FLOWS FROM/(USED IN) INVESTING ACTIVITIES
Proceeds from disposal of property, plant and equipment 541,488
Withdrawa of fixed deposits : 372,748
Rental received 117,600
Fixed deposits interest received ’ 66,401
Repayment from a director 30,230
Purchase of property, plant and equipment (58,476,312)
Acquisition of subsidiary companies (19,718,004)
Additions to prepaid lease payments (6,501,917)
Advances granted to holding company (2,129,787
Acquisition of associated company (307,374)
Advances granted to associated company (180.211)
Net Cash Used In Investing Activities (86,185,138)
(Forward) 18
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APPENDIX I
Financial
Year Ended
31.12.2010
RM
CASH FLOWS FROM/(USED IN} FINANCING ACTIVITIES .
Issuance of shares 79,242,500
Proceeds from term loans 7,102,224
Cash injection by shareholders 200,000
Government capital grant received 110,714
Advances received from ultimate holding company 27,348
Dividendspaid - (9.537,500)
Repayment of term Joans ) (7,621,621}
Payment of lisling expenses (5,000,000)
Repayment of bankers’ acceptances (1,937,600)
Finance costs paid (1,487,076)
Repayment of hire-purchase payables (1,067,327
Repayment to directors (65,460)
Net Cash Generated From Financing Activities 59,966,802
NET INCREASE IN CASH AND CASH EQUIVALENTS 15,964,449
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 9,047,758
Effect of exchange difference (2,442)
CASH AND CASH EQUIVALENTS AT END OF YEAR 25,009,765
(c-1) Notes to the Proforma Consolidated Statement of Cash Flows of Oldtown Gronp
{1) Cash and cash equivalents
As at
31.12.2010
RM
Fixed deposits with licensed banks 3,984,330
Cash on hand and at banks 26,585,949
Bank overdrafts {1,642,519)
28,927,760
Less: Fixed deposits on lien (3,917,995)
Cash and cash equivalents 25,009,765

{2) Utilisation of proceeds

The gross proceeds of RM{79,242,500 which would accrue to Oldtown from the IPO, are utilised in
the following manner:

RM
Capital expenditure 38,082,625
Acquisitions of subsidiaries 19,718,000
Working capital 10,544,846
Repayment of borrowings 5,897,029
Estimated listing expenses 5,000,000
79,242,500

19
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5.0 APPROVAL

The above Proforma Consolidated Financial Information are approved and adopted by the Board of Directors of Oldtown in
accordance with a resolution dated 24 MAY 2011

Signed on behalf of the Board of Directors:

MR.L SI]‘WHFS‘NG MR. GOH CHING MUN
DIRECTOR DIRECTOR

OLpTO gERHAD OLDTOWN BERHAD
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9.2

HISTORICAL FINANCIAL INFORMATION

The table below sets out a summary of our Proforma Consclidated Statements of
Comprehensive Income for the past four (4) FYE 2007 to 2010. The proforma consolidated
financial statements were prepared on the assumption that our Group has been in existence
throughout the financial years under review. The proforma consolidated financial statements
are prepared for illusirative purposes only and should be read in conjunction with the

accompanying notes and assumptions included in Section 9.1 of this Prospectus.

Audited
FYE FYE FYE FYE
2007 2008 2009 2010
RM'000 RM'000 RM’000 RM'000

Revenue 79,186 138,437 193,666 255,133
Cost of sales and direct expenses (52,837) (89,950) {120,043} (167,278)
Gross profit 26,348 48,487 73,622* 87,855
Other income 1,954 4,506 4,862 7,430
Investment revenue 100 54 232 188
Other gains / (losses) (390) 383 (326) (1,450)
Selling and distribution expenses {7,100} (14,662) (23,006) (28,984)
Administrative expenses (6,0186) {9,850) (13,671) (19,605}
Other expenses (280) {650) (1,217) {126)
QOperating profit 14,616 28,268 40,496 45,3107
Finance costs (615) (991) (1,008) (1,487)
Share of profits and losses of associates (66) 139 670 {444)
Profit before tax 13,935 27,4174 40,160 43,379
Taxation (3,031) (6,847) (9,822) (11,507)
Profit after tax 10,904 20,5694 30,338 31,872
Aftributable to:
—  Owners of Oldtown 10,821 20,446 30,231 31,700
— NCI 83 123 107 172

10,804 20,569 30,338 31,872
EBITDA 17,322 33,295 48,930 57,515
Enlarged issued and paid-up share capitat 266,606 266,606 266,606 266,606
(shares) ('000)
Gross profit margin (%) 33.3 35.0 38.0 34.4
PBT Margin (%} 17.6 19.8 20.7 17.0
PAT after NCl margin (%) 13.7 14.8 15.6 12.4
Gross EPS (sen}‘” 5.23 10.28 15.06 16.27
Net EPS (sen)® 4,08 7.67 11.34 11.89
Nofes:-
(1) Grass EPS was computed based on PBT for the relevant financial year and divided by the enfarged issued

and paid up share capital of 266,606,000 Shares upon completion of the Acquisitions.
(2} Net EPS was computed based on PAT after NCI for the relevant financial year and divided by the enlarged
issued and paid up share capital of 266,606,000 Shares upon completion of the Acquisitions.

* Less than RM1,000

Total does not add-up due 1o rounding
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9.3

CAPITALISATION AND INDEBTEDNESS

The following table shows our cash and cash equivalents, debts and capitalisation of our
Proforma Group as at 31 December 2010:-

As at 31 December 2010 FYE 2010V Adjusted™
(RM'000) {(RM°000)
Cash and cash equivalents® 16,107 26,652
Indebtedness (guaranteed)
Short term borrowings (Due within 12 months)™?
Secured
Bank overdraft 1,642 1,642
Term Loan 2,175 2175
Bankers' acceptance 2,065 2,065
Hire Purchase 799 799
Unsecured
Term Loan - -
Hire Purchase - -
Long term borrowings (Due after 12 months)™
Secured
Term Loan 16,303 10,406
Hire Purchase 2,094 2,094
Unsecured
Term Loan - -
Hire Purchase - -
Total indebtedness 25,078 19,181
Capitalisation
Total proforma shareholders’ equity 113,719 187,961
Gearing ratio (times) ' 0.22 0.10
Notes:-
(1) Based on the audited consolidaled financial statements of the Proforma Oldfown Group as at 31 December
2010 incorporating the effects of the Acquisitions bul prior fo the Public Issue and utilisation of proceeds.
(2) Incorporates the effeclts of the Listing Scheme
(3) Excluding overdraft and RM3.9 million of fixed deposils on lien to the lending banks for banking facilities
granted to Ofdtown Group.
(4) Interest-bearing debls
(5) Excludes NCI.

Our Group's indebtedness is fully denominated in Malaysian Ringgit.

Please refer to Section 9.4.5(h) for further information on our Group’s contingent liabilities.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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9.4

9.41

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION, RESULTS OF
OPERATIONS AND PROSPECTS

The following discussion on the results of our operations for the financial years under review
should be read in conjunction with the proforma consolidated financial informalion and the related
notes included in Secfion 9.1 of this Prospectus. This discussion contains forward-looking
statements that involve risks and uncertainties. Our actual resulfs may differ significantly from
those projected in the forward-looking statements. Factors that may cause future results fo differ
significantly from those projected in the forward-looking statements include, but are not limited to,
those discussed below and the discussion on risk factors included in Section 3 of this
FProspectus.

Our proforma consolidated financial statements have been prepared on the basis that our Group
has been in existence throughout the financial years under review.

Our Company’s Financial Condifion and Results of Operations

BUSINESS OVERVIEW

Qur
Business

Focus

Manufacturing of
Coffee and
Other Beverages

Operation
of Café Chain

Our business is focused on the operation of a chain of cafes, and manufacturing of coffee and
other beverages. As at LPD, we have a total of 182 cafe outlets in Malaysia, Singapore and
Indonesia, of which 171 were in Malaysia, nine (9) were in Singapore and two (2) were in
Indonesia. This includes fully and partially owned, as well as franchised and licensed oullets. All
our cafe outlets are operated under our proprietary brand name of ‘OLDTOWN WHITE COFFEE’,
which are based on a modern version of the original ‘kopitiam’ or coffee shop in Ipoh. This theme
is also reflected in the ambience and the variety of local food and beverages that we offer. Our
cafe operations are supported by our three food processing centres and one distribution centre.

The success of our operation of a chain of cafes in Malaysia is demonstrated by the fact that in
April 2011, we ranked second among operators of cafe outlets based on number of outleis
(Source: Vital Factor Consulting Sdn Bhd). Our large number of outlets would provide us with a
wide market coverage to reach our end-consumers in Malaysia. In addition, we operate in a large
industry where in 2010, the market size for restaurants and cafes in Malaysia was estimated at
RM23.1 billion based on household expenditure (Source: Vital Factor Consulting Sdn Bhd),
which provides us with the platform for business growth.

On the manufacturing operations, we produce our own instant coffee mix in the form of coffee
powder combined with non-dairy creamer, with or without sugar and in different flavours. We also
manufacture roasted coffee powder using our own proprietary bean roasting process. Although
we manufacture instant milk tea and chocolate beverages, they account for only a small
proportion of our revenue.

Our in-house manufactured beverages are marketed to the retail sector under our proprietary

brands of ‘OLDTOWN' for our instant coffee mix and instant milk tea mix, and 'NAN YANG' for
our roasted coffee powder. These are in retail packaging in the form of sachets.
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Apart from our own in-house manufactured beverages, we have also expanded into the RTD
beverages market and launched our canned RTD coffee based on our formulation and packed
under the 'OLDTOWN' brand name in December 2009. The manufacturing of our RTD coffee is
sub-contracted to a third party. The RTD coffee is primarily distributed via supermarkets,
hypermarkets, petrol kiosks and convenience stores.

As at LPD, our ‘OLDTOWN’ beverages were sold in approximately 5,002 retail outlets nationwide
in Malaysia, approximately 730 retail outlets in Singapore and approximately 2,335 retail outlets
in Hong Kong. These retail outlets include hypermarkets, supermarkets, minimarkets, Chinese
Medical Halls, petrol kiosks and other retail outlets. '

Our wide distribution network for our in-house manufactured coffee and other beverages
provides us with significant advantages to ensure our products are conveniently accessible to as
many end-consumers as possible. In addition, the market size for our products is large where in
2010, the market size for coffee (ground and instant) based on local production in Malaysia was
estimated at RM740 million (Source: Vital Factor Consulting Sdn Bhd) The large market size
would provide us with significant avenue for growth.

The general end-consumers are the main target market for our chain of café outlets, and retail
packed coffee and other beverages.

Our business uses a two-prong distribution channel strategy where we directly service end-
consumers for our cafe chain, and we use primarily intermediaries to distribute our manufactured
coffee and other beverages. Intermediaries that we use include mainly wholesalers, retailers and
distributors. Our direct channel helps maximise our profits while our indirect distribution channel
utilising intermediaries to enlarge our product distribution and coverage without the need to invest
heavily on distribution infrastructure and personnel.

We operate in markets where there are many players. As such, over the years we have built our
competitive advantages and key strengths to compete effectively. Our competitive advantages’
and key strengths are as follows:

- Established brand name: As we operate in a consumer oriented market, established
and reputable brand names are key factors for success. As such, we have built our
proprietary brand name ‘OLDTOWN' in Malaysia since 1999, followed by our ‘NAN
YANG' brand name for our range of coffee beverages. Our ‘OLDTOWN WHITE
COFFEE’ cafe outlet was first established in 2005. As at LPD, our 'OLDTOWN WHITE
COFFEE’ cafe outlets are available in most parts of Malaysia.

- Extensive Sales Network: A wide sales and distribution network is essential in a
consumer market to ensure products and services reach as many consumers as
possible. As at LPD, we have 182 cafe outlets in Malaysia, Singapore and Indonesia,
including fully owned, partially owned, franchised and licensed outlets. Our coffee and
other beverage products are available in approximately 5,002 retail outlets in Malaysia,

approximately 730 retail outlets in Singapore and approximately 2,335 retail outlets in
Hong Kong.

- Integrated Coffee Beverage Manufacturer and Cafe Operator: We are an integrated
coffee beverage manufacturer and operator of cafe outlets. Our integrated business
enables us to control most aspects of the value-added chain to control product quality

and service provision, as well as to retain as much of the profit as possible within the
Group. ‘
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Proprietary Formulation: We developed our proprietary formulation and processes for
roasting of coffee, which enabled us to create a distinct coffee flavour and taste to
differentiate from our competitors. Having our own proprietary formulation and processes
also enable us to undertake product development and enhancements to continually meet
the changing needs and tastes of consumers.

Economies of Scale: We enjoy economies of scale through our large number of cafe
outlets as well as the distribution of our coffee and other beverage products in Malaysia
and overseas. Qur economies of scale are translated to lower operating costs and better
commercial terms from our suppliers.

Export Markets: For the FYE 2010, we exported our coffee and other beverages to
twelve (12) overseas countries, some of the major export countries include Hong Kong
and Singapore. For FYE 2010, our cafe operations also cover Singapore. Our access to
export markets provides us with significant opportunities for growth.

Franchising Business: Our business model is such that our cafe operations can be
franchised to third parties. This provides our business with fast and significant growth
without being constraint by large investments in set-up costs.

Revenue

Qur revenue grew from RM79.2 million

300,000 -

for the FYE 2007 to RM255.1 million for 235,133

the FYE 2010. This represented an

average annual growth rate of 47.7% 200,000 193.666
per annum. 138.437
the last four (4) years, our 100,000 { 7g1gg
compared to Malaysia’s real GDP J
0 - . : .

growth of 6.5%, 4.7%, =1.7% and 7.2%
2007, 2008, 2009 and 2010

Over
revenue growth has been high when

for

RM'000

FYE 2007 FYE 2008 FYE2009 FYE 2010

respectively.

(Source:

Our Group's Revenue
Independent Assessment of the Food

Services Industry Focusing On Café Outlets prepared by Vital Facfor Consulting Sdn Bhd)

For the FYE 2010, our revenue registered a growth of 31.7%, which amounted to RM255.1
milion compared to 2009. Our revenue growth has continued to increase significantly,
particularly in contrast to Malaysia’s real GDP growth, which was 7.2% for 2010.

{Source: Independent Assessment of the Food Services Industry Focusing On Café Qutlets prepared by
Vital Factor Consuiting Sdn Bhd)

We achieved significant growth over the last four (4) financial years primarily from:

growth of the number of cafe outlets from 75 cafes at end of FYE 2007 to reach a total of
182 cafes in Malaysia, Singapore and Indonesia as at LPD;

increase in revenue per outlet which grew from approximately RM638,500 for FYE 2007
to approximately RM948,800 per outlet for FYE 2010; and

our extensive retail distribution in Malaysia as well as overseas including Hong Kong,
Singapore, the United States, Canada, Taiwan, Indonesia, Brunei, Thailand, Philippines,
China, United Kingdom and Australia for the FYE 2010.

211



| Company No: 797771-M |

9.

FINANCIAL INFORMATION

Our high revenue growth also indicates the increased brand awareness and acceptance of our
products and services including our:

- 'OLDTOWN WHITE COFFEE' brand of cafe outlets; and
- 'OLDTOWN' and *NAN YANG' brands of beverages in Malaysia and overseas.

Revenue By Business Activities, Products and Services
Overview

Our revenue can be further segmented by business activities, and products and services for the
latest four (4) financial years as follows:

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
Revenue RAM000 % RM000 % RM000 % RM'000 %
Operation  of ~ Cafe |, oog° 60.5° | 93,348 67.4 | 128,839 66.5| 166,035| 65.1
Chain
outlels ) )
- !:mdl:.ﬁt sales to 11,217 14.2 25 204 182 41.090 212 51,212 20.1
franchisees ! T
- franchising related | 5 021 26| 5779 42| 8910 46| 11848 4.6
fees '
f N .

Manufacturing  of | 5 oq¢ 305 | 45000 326" 64827 | 335 89,098 349
Beverages
- Coffee Beverages‘a) 26,635 336 37.388 27.0 58,738 30.3 79,443 311
- Instant milk tea mix 4,477 5.7 7,237 5.2 6,015 31 9,141 3.6
- Instant chocolate mix 184 0.2 464 03 74 * 514 0.2
TOTAL 79,186 100.0 | 138,437" 100.0 193,666 4100.0 255,133 100.0

Noles:

> Less than 0.1%

A Total does not add-up due to rounding

(7) Product sales to franchisees include food and beverages and procurement of miscellaneous products like

furnishing lo ensure the standardisation of all our café outlets. Product sales o franchisees exclude product
sales fo fully owned oullets as they are infer-company lransactions and are thus eliminated during the
consolidation of financial results.
(2) Franchising relaled fees include franchise fees, royally fees, advertising and promolional fees and others.
Franchising related fees exclude fully owned oullets as they are considered inter-company transactions and are
thus eliminaled during the consolidation of financial resulls.

(3) Coffee Beverages include instant coffee mix, roasled coffee powder and RTD coffee.

Operation of Cafe Chain

Revenue from the operation of cafe chain is primarily derived from the operation of our fully
owned cafes and sales of products to franchisees. A small proportion comes from franchising
related fees like franchise fees, royalties, advertising and promotion fees. For the FYE 2009,
revenue from the operation of our fully owned cafes, sales of products to franchisees, and
franchising related fees amounted to 40.7%, 21.2% and 4.6% of total Group revenue

respectively, while for the FYE 2010, revenues were 40.4%, 20.1% and 4.6% of total Group
revenue respectively. :
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For the FYE 2009, sales of products to franchisees represented 21.2% of total Group revenue.
Of this, 16.6% was contributed by sales of food and beverages while the remaining 4.6% was
contributed by procurement of miscellaneous products such as furnishing. For the FYE 2010,
sales of products to franchisees constituted 20.1% of total Group revenue. Of this, sales of food
and beverages accounted for 15.2% while 4.9% was contributed by procurement of
miscellaneous products such as furnishing.

Revenue from the manufacturing of coffee and other beverages is derived from the sales of
coffee beverages, instant milk tea mix and instant chocolate mix. For the FYE 2009, revenue
from sales of coffee beverages, instant milk tea mix and instant chocolate mix amounted to
30.3%, 3.1% and less than 0.1% of total Group revenue respectively, while for the FYE 2010,
revenues were 31.1%, 3.6% and 0.2% of total Group revenue respectively.

For the FYE 2010, revenue from the operation of cafe chain contributed 65.1% to our total
revenue, whilst the manufacturing of beverages accounted for 34.9% of our total revenue.

Our revenue derived from the operation of cafe chain increased from RM47.9 million for the FYE
2007 to RM166.0 million for the FYE 2010. This represented an average annual growth rate of
51.4% between the FYE 2007and FYE 2010. The increase in our revenue was primarily due to
the rapid expansion of our cafe outlets from 75 in FYE 2007 to 175 in FYE 2010, which
represented an average annual growth rate of 32.6%. The number of cafe outlets continued to
grow and as at LPD, we had 75 fully owned, ten (10) partially owned, 85 franchised and one (1)
licensed cafe outlets in Malaysia, while in Singapore, we had three (3) fully owned and six (6)
partially owned cafe outlets, and two (2) partially owned cafe outlets in Indonesia. This
represented a growth of 4.0% over the five-month period.

Our revenue growth from the operation of cafe chain was also attributed to the increased
revenue per cafe outlet as indicated below:

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
Revenue from operation of
47,8 1 166,035
cafe chain (RM '000)" 889 93.348 28,839
Number of cafe outlets 75 107 145 175
- Fully Owned 33 49 64 . 80
- Partially Owned 5 9 11 16
- Franchised outlets @ 37 49 70 79
Average revenus per café 638.5 872.4 888.5 948.8
outlet (RM '000)

Notes:

(1) Revenue from operalion of cafe chain includes revenue derived from operation of our fully owned cafe cullels,
product sales to franchisees and franchising relaled fees from partially owned and franchised oullels for the
respeclive years.

(2} Franchised outlets include licensed outlels as they are in the process of converting fo franchised status.

(3) Average revenue per cale outlet is calculated based on revenue generated from the operation of our fully owned

ce_afg outlels, product sales lo franchisees and franchising related fees from partially owned and franchised outlefs
divided by the number of fully owned, partially owned and franchised outlels for the respective years.

Between the FYE 2007 and FYE 2010, our number of cafe outlets grew at an average annual
rate of 32.6% and at the same time our revenue per cafe outlet grew at an average annual rate of
14.1%. The compounding effect of our growth in number of cafe outlets plus growth in revenue
per outlet enabled us to achieve an overall average annual growth of 51.4% between FYE 2007
and FYE 2010 for our operation of cafe chain.
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" The growth in the average revenue per cafe oullel between FYE 2007 to FYE 2010 was due to

the following:

- increased palronage due to:
benefits from our marketing activities including increases in advertising and
promotional activities;
increasing awareness of our outlels.

- increase in number of dine-in food and beverage items, by introducing approximately 100
new items in FYE2008, FYE2009 and FYE 2010, sold in our outlets.

Manufacturing of Beverages

As for our beverage manufacturing operations, we achieved an average annual growih rate of
41.7% between the FYE 2007 and FYE 2010. Our revenue derived from manufacturing of
beverages increased from RM31.3 million for the FYE 2007 to RM89.1 million for the FYE 2010.
Cumrently, we manufacture a wide range of beverages including instant coffee mix, instant milk
tea mix and inslant chocolate mix beverages, and roasted coffee powder for the retail seclor.

Between the FYE 2007 and FYE 2010, the growth of our revenue in manufacturing of beverages
was largely attributed fo increased sales of our products to our existing overseas markets
including Hong Kong, Singapore, United States and Taiwan. This further demonstrates the
product acceptance of our ‘OLDTOWN' brand of beverages in overseas countries. For the FYE
2010, revenue derived from manufacturing of beverages increased by 37.4% compared to 2009.

Our beverages are marketed to the retail sector under our proprietary brands of "OLDTOWN' for
our instant coffee mix and instant tea mix, and ‘NAN YANG' for our roasted coffee powder. These
are in retail packaging in the form of sachels. As at LPD, our ‘OLDTOWN' beverages were sold in
approximately 5,002 retail outlets nationwide in Malaysia, approximalely 730 retail outlets in
Singapore and approximately 2,335 retail ouflets in Hong Kong. These retail outlets include
hypermarkels, supermarkets, minimarkets, Chinese Medical Halls, petrol kiosks and other retail
oullets.

We have in-house expertise and capabililies to develop and commercialise new dishes on a
quarterly basis for our operation of café chain. As for our manufacturing operations, our product
development team has the capabilities to introduce and commercialise a new type of beverage
on a yearly basis. We have also expanded into the RTD beverages market and launched our
canned RTD coffee based on our formulation and packed under the 'OLDTOWN’ brand name in
December 2009.

Cost of Sales and Direct Expenses

Our cost of sales for the past four (4) financial years are as follows:

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM'000 RM'000 RM'000 RA000
Cost of Sales
and Direct 52,837 89,950 120,043 167278
Expenses

Between the FYE 2007 and FYE 2010, our cost of sales increased at an average annual rate of
46.8% from RM52.8 million for the FYE 2007 to RM167.3 million for the FYE 2010. The growth of
our cost of sales was in fandem with our business growth over the last four (4) financial years.
Our cost of sales mainly includes trading goods, food and beverages, disposable items and food
packaging materials. Our direct expenses include labour cost, renlal, utilities, upkeep expenses
and others.
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We purchase raw materialsfinput materials and other supplies for our beverage manufacturing
and food processing operations, as well as procure supplies for our licensedffranchised café
outlet operations. This includes, among many others carbonated and other beverages, nocdles,
poultry, eggs and others.

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010

Cost of Sales and Direct

52,837 89,95 120,043 167,278
Expenses (RM'000) 0
Tolal Revenue {(RM'000) 79,186 138,437 193,666 255,133
Cost of Sales and Direct 67% 65% 62% 66%
ExpensesiTotal Revenue

Between FYE 2007 and FYE 2009, our cost of sales and direct expenses as a percentage of
total revenue demonstrates a reducing trend which augers weli for our profilability. This indicates
our prudent cost control while managing high growlh in our operations. For the FYE 2010, our
cost of sales and direct expenses over total revenue was higher compared to the FYE 2009.The
increase in our cost of sales and direct expenses was mainly due to higher rental costs of new
OLDTOWN WHITE COFFEE café outlets, increased spending in human resources to support our
business expansion as well as increase in the cost of packaging materials and higher sales
discount to distributors.

Audited
Operation of Café Chaln FYE 2007 FYE 2008 FYE 2009 FYE 2010
Cost of Sales and Direct 34,436 61,459 82,037 112,160
Expenses (RM'G00)
Average cost of sales and direct 459 1 574.4 565.8 640.9
expenses per oullet (RMO0O)
Average revenue per oullet 638.5 872.4 888.5 948.8
(RM'000)
Average cost of sales and direct
expenses per oullet/Average 71.9% 65.8% 63.7% 67.6%
revenue per outiet

We have also achieved cost reduction in our cafe chain operation. This was demonstrated by the
reducing average cost of sales and direct expenses per outlet relative to its revenue, which
declined from 71.9% in FYE 2007 to 63.7% in FYE 2009. This demonstrates our continuing
improvement in cost conlrol and increasing benefits from economies of scale as we increase the
number of outlels.
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For lhe FYE 2010, the average cost of sales and direct expenses per outiet relalive to its revenue
was higher compared to the FYE 2009. Similarly, this was mainly due lo higher rental costs of
new OLDTOWN WHITE COFFEE café outlels as well as increased spending in human
resources to support our business expansion,

Audited
Manufacturing of Beverages FYE 2007 FYE 2008 FYE 2009 EYE 2010
Cost of Sales and Direct 18,402 28,402 38,007 55,119
Expenses (RM'000) )
Revenue (RM'000) 31,296 45,090 64,827 89,098
Cost of sales and direct 59% 63% 50% 62%
expenses/Revenue

Our cost of sales and direct expenses relalive to revenue for our beverage manufacluring
operalions increased between FYE 2007 and FYE 2008. This was primarily due to increases in
the price of raw materials particularly for our coffee beans. For FYE 2009, our cost of sales and
direct expenses relative to revenue decreased lo 59%. This was largely altributed 1o benefits
from economies of scale, which was derived from our wide product distribution that enabled us to
have a stronger bargaining power to obtain better commercial terms from suppliers such as
discounts on bulk purchases, warehousing and logistics. For the FYE 2010, our cost of sales and
direct expenses increased compared to FYE 2009.This was primarily due lo the increase in the
cost of packaging malerials and higher sales discount to distributors.

Other income

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RMO0O RM000 RM'000 RM000

Other Operaling 1.954 4,506 4,862 7.430
Income
Investmenl Revenue 100 54 232 188
Oth i d

er gains an (350) 383 (326) (1,450)
lpsses
TOTAL 1,663 4,943 4,769 6,169

Nole:

Total does not add-up due {o rounding

Our other income grew from RM1.7 million for the FYE 2007 1o RM6.2 million for the FYE 2010,

representing an average annual growth rate of 54.8% between FYE 2007 to FYE 2010. Our other

income include:

- other operating income comprising mainly service and transport charges from our café
chain operations;

- investment revenue was mainly derived from rental income and interest received; and

- Other gains and losses mainly comprised disposal of fixed assets and gains and losses
from foreign exchange. '
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Operating expenses

The two (2) main components of operating expenses are selling and distribulion, and
administration expenses.

(a)

(b}

Selling and distribution

Our selling and distribution expenses accounted for 53.0%, 58.3%, 60.7% and 59.5% of
our operating expenses for the FYE 2007, FYE 2008, FYE 2009 and FYE 2010,
respectively. In terms of revenue, selling and distribution expenses accounted for 8.0%,
10.6%, 11.9% and 11.4% of revenue in FYE 2007, FYE 2008, FYE 2009 and FYE 2010
respectively. Our selling and disfribution experises comprised the following:

- For our cafe chain operations, selling and distribution expenses comprised
mainly adverising and promotional expenses, staff costs such as salaries,
incentives, and bonuses, rental, utilities and building upkeep expenses.

- Major components under selling and distribution expenses for our manufacturing
operations were advertising and promotional expenses, marketing staff costs
and travelling expenses, forwarding and transportation charges and other
various expenses related to selling and distribution of our manufactured
products.

Administration

Administration expenses accounted for 44.9%, 39.1%, 36.1% and 40.2% of operating
expenses in FYE 2007, FYE 2008, FYE 2009 and FYE 2010, respeclively. In terms of
revenue, administration expenses accounted for 7.6%, 7.1%, 7.1% and 7.7% of
operating expenses in FYE 2007, FYE 2008, FYE 20092 and FYE 2010, respectively. Our
administration expenses mainly comprised depreciationfamortisation of fixed assets,
management fees, licences and certificate renewal fees, professional service fees, audit
fees and charges, utilities, printing and slationery, administrative staff cost, office upkeep
and rentaland other various expenses related lo administration.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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94.2 REVIEW OF RESULTS OF OPERATIONS

(a)

Revenue

FYE 2007 to FYE 2008

i Jperalion of Calé Chain {REC0O0)

300,000 1| camonmtaciuring of Bever
, ages (REF000)
Our revenue for the FYE 2008 ~a-Group Revonue {RA000) 255,133

continued to register growth of

74.8% compared to FYE 2007,

Our operation of cafe chain 200,000 -
recorded a high growth of 94.9%,
whilst manufacturing of
beverages recorded a growth of
44.1% for the FYE 2008. Growth 100,000 +
for FYE 2008 continued to be
derived from increases in sales
of our existing cafe oullets and
expansion of our cafe outlels FYE2007  FYE2008  FYE2009  FYE2010

from 75 oullets as at 31

December 2007 to 107 outlets as at 31 December 2008. In addilion, for FYE 2008 our sales
of in-house manufactured beverages increased by 40.3% and 50.8% for the local and
overseas markets respectively compared to FYE 2007. The faclors contributing to the
increase are primarily due 1o lhe following:-

RM"000

- increased sales of our products in local markets through our extensive retail
distribution comprising hypermarkets, supermarkets, minimarkets, Chinese Medical
Halls and other retail outlets;

- increased sales of our products lo our existing overseas markets including Hong
Kong and Singapore; and

- The increased brand awareness and acceptance of our products including our
'OLDTOWN' and ‘NAN YANG' brands of beverages in Malaysia and overseas.

FYE 2008 to FYE 2009

For FYE 2009, our proforma group revenue increased by 39.9%, to reach RM193.7 million
compared to RM138.4 million for FYE 2008. The overall growth for FYE 2009 was mainly
attributed by the growth of our two core business operations as demonstrated below:

- Revenue derived from our cafe chain operations registered a significant growth of
38.0%, which amounted to RM128.8 million for FYE 2009. Cur beverage
manufacturing operations achieved a growth of 43.8%, which amounted to RM64.8
million for FYE 2009,

- Increase in the sales of our existing cafe outlets as well as expansion of our cafe
outlets from 107 oullels as al 31 December 2008 to 145 outlets as at 31 December
2009,

- Increase in the sales of our in-house manufactured beverages, including increases in
sales of our products to our existing overseas markels including Hong Kong,
Singapore, United Slales and Taiwan,

FYE 2009 to FYE 2010

For the FYE 2010, our proforma group revenue increased by 31.7% to reach RM255.1 million
compared to RM193.7 million for FYE 2009. The overall growth for FYE 2010 was mainly
attributed to the growth of our two core business operations as demonstrated below:
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For the FYE 2010, our revenue derived from operation of cafe chain amounted to
RM166.0 million representing an increase of 28.9% compared to 2009. Our beverage
manufacturing operations recorded a growth of 37.4% for the FYE 2010 compared to
FYE 2009, which amounted to RMB89.1 million;

Increase in Lhe sales of our existing cafe outlets as well as expansion of our cafe
oullets from 145 outlets as at 31 December 2009 to 175 outlets as at 31 December
2010; and

Increase in the sales of our in-house manufactured beverages, including increases in
sales of our products to our existing overseas markets including Hong Kong,
Singapore, United States and Taiwan.

{b) Cost of Sales and Direct Expenses, and Gross Profits
Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM'000 RM'000 RM'000 RM'000
Cost of Sales and Direct
EXpenses
Operation of Cafe Chain 34,436 61.459 82,037 112,160
Manufacluring of Beverages 18,402 28,492 38,007 55,119
Total Cost of Sales 52,837 89,950 120,043" 167,2784
Gross Profit
Operation of Cafe Chain 13,454" 31,889 46,802 53,875
Manufacturing of Beverages 12,854 16,598 26,820 33,980"
Total Gross Profit 26,348" 48,487 73,622° 87,855
Gross Profit Margin (%)
Operation of Cafe Chain (%) 28.1 34.2 36.3 324
Manufacturing of Beverages (%) 41.2 36.8 41.4 38.1
Total Gross Profit Margin (%) 33.3 35.0 38.0 34.4
Note:
) Tolal does not add-up due lo rounding
# Does not equal lo the (Revenuve fess Cost of Sales and Direct Expenses) equation due to rounding
{i) Cafe Chain Operations

The cost of sales and direct expenses for our operation of cafe chain comprised
direct labour cost, rental, utililies, upkeep expenses, trading goods, disposable items,
and procurement of ingredients and other supplies, including, among many others,
carbonated and other beverages, noodles, poullry, eggs and others. We sourced our
food ingredients and other supplies from a combination of local suppliers and
stockists.

FYE 2007 TO FYE 2008

In FYE 2008, our cost of sales and direct expenses increased by 78.5% compared 1o
FYE 2007. This is mainly due to the increased in the number of cafe outlets in
operation, which grew from 75 in FYE 2007 to 107 in FYE 2008.
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(i)

For the FYE 2008, cost of sales and direct expenses represented 65.8% of our tolal
cafe chain revenue. Our gross profit for operation of cafe chain was RM31.9 million
for the FYE 2008, which represented an increase of 137.0% compared to FYE 2007.
We continued to achieve a relatively high gross profil margin of 34.2% for FYE 2008.

FYE 2008 TO FYE 2009

In FYE 2008, our cost of sales and direct expenses increased by 33.5% compared to
FYE 2008. This was mainly due to the increase in the number of cafe outlets in
operation, which grew from 107 in FYE 2008 10 145 in FYE 2009.

For the FYE 2009, cost of sales and direct expenses accounted for 63.7% of our lotal
cafe chain revenue. For the FYE 2009, our gross profit for the operation of cafe chain
increased by 46.8%, which amounted to RM46.8miillion. Our gross profit margin for
the operalion of cafe chain was 36.3% for the FYE 2009.

FYE 2009 to FYE 2010

In FYE 2010, our cost of sales and direct expenses increased by 36.7% compared to
FYE 2009. This was mainly due to the increase in the number of cafe outlets in
operation, which grew from 145 in FYE 2008 to 175 in FYE 2010.

For the FYE 2009 and FYE 2010, cost of sales and direct expenses accounted for
83.7% and 67.6% of our total cafe chain revenue respectively. Our gross profit
margin was 36.3% and 32.4% for FYE 2008 and FYE 2010 respectively. Again, our
lower gross profit margin in FYE 2010 compared lo FYE 2009 was mainly due lo
higher rental costs of new OLDTOWN WHITE COFFEE café outlets as well as
increased spending in human resources to support our business expansion.

Nevertheless, our capabilities in achieving a gross prolit margin of 28% and above for
our cafe chain operations since FYE 2007 was mainly due lo the benefitls derived
from economies of scale associated with having a large number of cafe outlets. This
enabled us to have stronger bargaining power in obtaining better commercial terms
from suppliers including product costs, credit terms, logistics and others.

Manufacturing Operations

Our cost of sales for manufacturing of beverages comprised mainly non-dairy
creamer, instant coffee powder, sugar and coffee beans. All our raw materials used
for our beverage manufacluring operations were sourced rom a combination of local
and overseas suppliers or imports through local stockists.

FYE 2007 TO FYE 2008

In FYE 2008, our cost of sales and direct expenses increased by 54.8% compared to
FYE 2007. This was mainly due to the increase in our sales of manufactured
beverages, which grew by 44.1% compared to FYE 2007. In addition, our average
cost price for non-dairy creamer increased by 24.3% compared to FYE 2007.

For the FYE 2008, cost of sales for our beverage manufacturing operations
accounted for 63.2% of our total revenue from beverage manufacturing. Our gross
profit margin for beverage manufacturing was 36.8% for the FYE 2008. The decrease
in our gross profit margin for FYE 2008 was mainly atltributed to the increase in the
cost of non-dairy creamer and instant coffee powder.

Despite the increase in our cost of sales for manufacturing operations from FYE 2007
to FYE 2008, we continued lo achieve a relatively high gross prolit margin of 36%
and above, which was largely attributed to our increase in production efficiencies and
effectiveness as well as economies of scale.
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(c)

FYE 2008 TO FYE 2009

In FYE 2009, our cost of sales and direct expenses increased by 33.4% compared to
FYE 2008. This was mainly due to the increase in our sales of manufactured beverages,
which grew by 43.8% compared to FYE 2008.

Cost of sales for our beverage manufacturing operations accounted for 58.6% of our total
revenue from beverage manufacturing for the FYE 2009. For the FYE 2009, our gross
profit margin for manufacturing of beverages increased to 41.4% from 36.8% in FYE
2008. The increase in our gross profit margin for FYE 2009 was mainly attributed to
benefits from economies of scale, which was derived from our wide product distribution
that enabled us to have a stronger bargaining power to obtain better commercial terms
from suppliers such as discounts on bulk purchases, warehousing and logistics.

FYE 2009 to FYE 2010

In FYE 2010, our cost of sales and direct expenses increased by 45.0% compared to
FYE 2009. This was mainly due to the increase in our sales of manufactured beverages,
which grew by 37.4% compared to FYE 2009.

Cost of sales for our beverage manufacturing operations accounted for 58.6% and 61.9%
of our total revenue for beverage manufacturing for FYE 2009 and FYE 2010
respectively.

Our gross proflit margin for manufacturing of beverages declined from 41.4% for the FYE
2009 to 38.1% for the FYE 2010.This was primarily due to the increase in the cost of
packaging materials and higher sales discount to distributors.

Other Income

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM'000 RM'000 RM'000 RM'000
ti

Other Operating 1,954 4,506 4,862 7,430
Income
Invesiment Revenue 100 54 232 188
Other gains and

9 (390) 383 (326) (1,450)
losses
TOTAL 1,663" 4,943 4,769" 6,169~

Note:

A

Total does not add-up due to rounding

FYE 2007 TO FYE 2008

Other operating income registered a growth of 130.6% for FYE 2008 compared to FYE 2007.
Again, the growth in other operating income was mainly contributed by the increase in service
charges received from our café chain operations.

For the FYE 2008, we recorded other gains of RM0.4 million, which was mainly contributed by
gains from foreign exchange and the disposal of fixed assets such as disposal of motor vehicle,
kitchen equipment, land and building for a total consideration of approximately RM1.1 million.
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FYE 2008 TO FYE 2009

For the FYE 2009, our other operating income increased by 7.9% to RM4.9 million compared to

FYE 2008. The growth of our other operating income was mainly attributed to the increase in

service charges received from our café chain operations, where our number of café outlets grew

from 107 in FYE 2008 to 145 in FYE 2009.

For FYE 2009, other losses which amounted to RMO0.3 million was mainly atiributed to foreign

exchange losses.

FYE 2009 to FYE 2010

Qur olher operating income increased by 52.8% to RM7.4 million for FYE 2010 compared to FYE

2009. The increase in our olher operating income was contributed by the increase in service

charges received from our café chain operations.

For the FYE 2010, the loss of approximately RM1.5 million from other gains and losses was

mainly attributable to foreign exchange losses.

{d) Operating expenses
Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010

Operating Expenses RM'000 RM'000 RM'000 RM'000
Selling and distribution 7,100 14,662 23,006 28,984
Advertising and Promotional 2430 6,457 11,265 13,610
Salaries, Wages and Other Staff Costs 3,224 5,809 7,474 9,470
Others 1,446 2,395 4,267 6,004
Administration 6,016 9,850 13,671 19,605
Depreciation/ Amortisation of Fixed Assels 2,159 3,917 6,323 10,407
Salaries, Wages and Oiher Staff Cosis 1,418 2,217 3,407 4,794
Others 2,439 3,716 3,940 4,404
Others 280 650 1,217 126
TOTAL 13,396 25,161 37,895 48,714

Nole:

Tofal does nol add-up due lo rounding

The major componenis of our cperating expenses were selling and distribution expenses for our
café chain and beverage manufacluring operations, which consisted of staff costs, rental, utilities,
advertising and promotional expenses, building upkeep expenses, forwarding and transportation
charges and other various expenses related to selling and distribution.

Administration expenses accounted for the next largest component of our operating expenses,
which mainly consisted of depreciationfamortisation of fixed assels, management fees, licences
and certificate renewal fees, professional service fees, audil fees and charges, ulilities, printing
and stationery, adminisiralive staff cost, office upkeep and rental and other various expenses
related to administration.
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FYE 2007 TO FYE 2008

For lhe FYE 2008, our gperating expenses increased by 87.8% compared to FYE 2007. This was
also mainly due to the following:

Selling and Distribution Expenses

Selling and distribution expenses increased from RM7.1 million for the FYE 2007 to RM14.7
million for the FYE 2008, which represented a growth of 106.5%. This was mainly due to an
increase of 80.2% in salaries, wages and other staff costs as well as an increase of 165.7% in
advertising and promotional expenses.

Again, the increase in salaries, wages and other staff costs was mainly attributed to the increase
in total employees as well as the increase in the number of café outlets from FYE 2007 to FYE
2008. Please refer to Sections 4.7 and 5.12 for lhe total number of café outlets and total number
of employees of gur Group, respectively.

Similarly, the increase in advertising and promotional expenses was in tandem with our business
growth, including the increase in the number of café outlets. During the year, there were
increased promotional activities, such as advertisements, product promotions, in-store displays
as well as design and artwork expenses incurred to promote our brand name as well as increase
sales revenue.

Administration Expenses

Administration expenses increased from RM6.0 million for FYE 2007 to RM9.8 million for the FYE
2008. This was mainly due to the increase in depreciation expenses, salaries, wages and other
staff costs as well as other administrative expenses.

The increase in depreciation expenses is in line with the increase in property, plant and
equipment from FYE 2007 to FYE 2008. The increase in fixed assets was, in turn, in line with the
expansion of our business from increases in the number of café outlets. Please refer to Sections
4.7 for the total number of café outlets of our Group.

The increase in salaries, wages and cther staff costs was also in line with the increase in the
number of employees from FYE 2007 to FYE 2008. The increase in headcount contributed
directly to the increase in other employee costs such as allowances, medical fees, contribution to
the employee provident fund and other staff costs.

Again, the increase in other administrative expenses such as management fees, audit fees and
taxation services was in tandem with lhe expansion of our business activities and growth of our
Group.

FYE 2008 TO FYE 2009

Our operating expenses increased by approximately RM12.7 million from RM25.2 million in FYE
2008 to RM37.9 millien in FYE 2009. This was mainly due to the following:

Selling and Distribution expenses

Selling and distribution expenses increased by approximately RM8.3 million or 56.9% from
RM14.7 million in FYE 2008 to RM23.0 million in FYE 2009. This was mainly due an increase of
74.5% in advertising and promotional expenses as well as increase of 28.7% in salaries, wages
and other slaff costs.

The increase in salaries, wages and other staff costs was mainly attributable to the increase in
total employees as well as the increase in the number of café outlets from FYE 2008 to FYE
2009. Please refer to Sections 4.7 and 5.12 for the total number of café outlets and total number
of employees of our Group respectively.
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Similarly, the increase in advertising and promotional expenses was in tandem with our
business growth, including the increase in the number of café outlets. During the year, there
were increased promotional activities, such as advertisemenis, product promotions, in-store
displays as well as design and artwork expenses incurred by our Group to promote our brand
name as well as increase sales revenue.

Administration expenses

Administration expenses increased by approximately RM3.8 million or 38.8% from RM9.8
million in FYE 2008 to RM13.7 million in FYE 2009. This was mainly due to the increase in
depreciation expenses, salaries, wages and other staff costs as well as other administrative
expenses.

The increase in depreciation expenses was in line with the increase in property, plant and
equipment for FYE 2009 compared to FYE 2008. The increase in fixed assets was, in turn, in
line with the expansion of our business from increases in the number of café oqutlets. Please
refer to Sections 4.7 for the total number of café outlels of our Group.

Similarly, the increase in salaries, wages and other staff cosls was also in line with the
increase in the number of employees from FYE 2008 lo FYE 2009. The increase in
headcount contributed directly to the increase in other employee costs such as allowances,
medical fees, contribution to the empioyee provident fund and other staff costs.

The increase in other administrative expenses such as legal fees, audit fees, licence and
certificate renewal fees was in tandem with the expansion of our business aclivities and
growth of our Group.

FYE 2009 to FYE 2010

For the FYE 2010, our operating expenses registered a growth of 28.5% compared to FYE
2009. The growth in our operating expenses mainly due to the following:

Selling and Distribution Expenses

For the FYE 2010, selling and distribution expenses increased by RM6.0 million or 26.0%
compared to FYE 2009. The growth was mainly due to an increase of 19.9% in advertising
and promotional expenses, an increase of 26.7% in salaries, wages and other staff costs as
well as an increase of 40.7% in other selling and distribution expenses.

Again, lhe increase in salaries, wages and other staff costs was mainly atiributable to the
increase in total employees as well as the increase in the number of café oullels for FYE
2010 compared to FYE 2009. Please refer to Sections 4.7 and 5.12 for the total number of
café outlets and total number of employees of our Group, respectively.

Simitarly, the increase in advertising and promotional expenses was in tandem with our
business growth, including the increase in the number of café outlets. During the year, there
were increased promotional aclivities, such as advertisements, product promotions, in-store
displays, billboard rental charges as well as exhibition and promotion expenses incurred by
our Group to promote our brand name as well as increase sales revenue.

Other selling and disfribution expenses also increased as our business confinued to grow.

~ The increase in other selling and distribution expenses was mainly aftributable lo the increase

in forwarding and transportation charges, utilities, upkeep expenses and others.
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(e)

Administration Expenses

For the FYE 2010, our administration expenses increased by RMS.8 million or 43.4%
compared to the same period for FYE 2008. Again, this was mainly due to the increase in
deprecialion expenses, salaries, wages and other staff costs.

The increase in depreciation expenses was in line with the increase in property, plant and
equipment for FYE 2010 compared to FYE 2009. The increase in fixed assets was, in turn, in
line with the expansion of our business from increases in the number of café outlets. Please
refer to Sections 4.7 for the total number of café outlets of our Group.

For the FYE 2010, the increase in salaries, wages and other staff costs was also in line with
the increase in employees compared to the FYE 2009.The increase in headcount conlributed
directly to the increase in other employee costs such as allowances, medical fees,
contribution to the employee providenl fund and other staff costs.

Similarly, the increase in other adminislrative expenses such as legal and professional fees,
taxation service fees, as well as printing and stationery was in tandem with the expansion of
our business activities and growth of our Group. In addition, there were also increases in
community contributions and the write-off of property, plant and equipment.

Profit Before Tax (PBT) and PBT Margin

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010

RM'000 RM'000 RM'000 RM’000
Profit Before Tax (PBT}
Operation of Café Chain 8.047 21,111 27,744 28,511
Manufacturing of 5,887 6,328 13,582 14,916
Beverages
Total PBT 13,935 27.417° 40,160° 43,379*
PBT Margin {%}
Operalion of Calé Chain 16.8 226 21.5 17.2
(%)
Manufacturing of 18.8 14.0 21.0 16.7
Beverages (%)
Total PRT Margin (%) 17.6 19.8 20.7 17.0

Noles:

* Tofal does not add-up due o rounding

PBT for FYE 2008, FYE 2009 and FYE 2010 do not add-up to the proforma consolidaled stalemenis of
comprehensive income in Sections 1.4 and 9.2 of this Prospectus mainly due to the deduclion of operaling
expenses incurrad from the invesiment holding company such as professional fees far the listing exercise.

Qur PBT increased from RM13.9 million for FYE 2007 to RM43.4 million for FYE 2010. This
represented an average annual growth of 46.0% between FYE 2007 and FYE 2010 whilst our
overall PBT margin decreased marginally from 17.6% for FYE 2007 to 17.0% for FYE 2010.
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FYE 2007 TO FYE 2008

For the FYE 2008, our café chain operalions continued to be the largest PBT coniributor
having accounted for 77.0% of our total PBT, whilst the remainder 23.0% were derived from
our beverage manufacturing operations. In tandem with business growth, our total PBT
increased from RM13.9 million for FYE 2007 to RM27.4 million for FYE 2008.

FYE 2008 TO FYE 2009

PBT from our café chain operations represented 69.1% of our total PBT for FYE 2009. PBT
from our beverage manufacturing operations accounted for 33.8% of our tolal PBT for FYE
2009. Our overall PBT margin increased from 19.8% for FYE 2008 to 20.7% for FYE 2009,
which represented a growth of 4.5%.

Between FYE 2007 and FYE 2009, overall improvements in our profit margin were mainly
attributed to the following:

- We are an integrated coffee beverage manufacturer and operator of café outlets. Qur
integrated business enables us to control most aspects of the value-added chain
including product quality and service provision, as well as retain as much of the profit
as possible within our Group.

- In addilion, we also enjoy economies of scale derived from our wide network of calé
outlets, the sales of our beverage products in many of the retail stores in Malaysia, as
well as export of our beverage products to overseas countries. These economies of
scale enabled us to spread our fixed and operating costs across a large number of
café outlets as well as products. This is particularly pertinent in terms of head office
personnel and centralised functions including, food processing centres, procurement,
warehousing, logistics, training, advertising and promotional costs.

FYE 2009 to FYE 2010

For the FYE 2010, our total PBT registered a growth of 8.0% compared to FYE 2009. Of this,
PBT from our operation of café chain remained the largest contributor at RM28.5 million or
65.7% of our total PBT whilst our beverage manufacturing accounted for 34.4% or RM14.9
million for FYE 2010.

Our overall PBT margin decreased from 20.7% for the FYE 2009 to 17.0% for the FYE 2010.
This was mainly due to the increase in selling and distribution expenses and administration
expenses of 26.0% and 43.4% respectively compared to the FYE 2009. Please refer to
Section 9.4.2 (d) for the reasons of increase In selling and distribution expenses and
administration expenses for FYE 2010 compared to FYE 2009.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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{0

Taxation

Our taxation and effective tax rates for the financial years under review are as follows:

FYE 2007 FYE 2008 FYE 2009 FYE 2010
Taxation (RM'000) 3,031 6,847 9,822 11,507
Adjusied taxation

3.217 6,611 9,632 11,546
(RM'000)*
Effeclive Tax Rates* 23.1% 24.1% 24.0% 26.6%

(avei
Malaysian Statulory Tax | 7 o0 26.0% 25.0% 26.0%
Rates
Note:

A

Adjusted taxation /s calculaled taking inio eccoun! the prior year's adjustment for over/under provision for
taxation
Effective {ax rates are calculaled based on the adjusted taxalion figuras

Our effective tax rate of 23.1%, 24.1% and 24.0% for FYE 2007, FYE 2008 and FYE 2009
respectively was slightly lower than the statutory tax rate principally due to tax savings from
some of our subsidiaries of the following tax incentives:

- While Cafe, our subsidiary has claimed reinvestment allowance incentives for FYE
2007 and 2008; and

- Furlhermore, we also enjoy tax savings with lower tax rates that are applicable to
small and medium scale companies.

For FYE 2007, our subsidiary companies that enjoyed the tax savings were
Kopitiam Asia Pacific, Old Town Kopitiam Bulterworlh, Old Town Kopitiam
Cheras, Conneczone, White Cafe Marketing, White Cafe, Gongga Food,
Emperor's Kitchen and Esquire Chef.

For FYE 2008, our subsidiary companies that enjoyed the tax savings,
include Kopitiam Asia Pacific, Old Town Kopitiam, Old Town Kopitiam
Butterworlh, Old Town Kopitiam Cheras, Old Town Kopitiam Kuala Lumpur,
Conneczone, Dynasty Kitchen, White Cafe Marketing, White Cafe, Gongga
Food, Emperor's Kitchen, Esquire Chef, and Dynasty Confectionery.

For FYE 2009, our subsidiary companies that enjoyed the tax savings,
include Old Town Kopitiam Butterworlh, Old Town Kopitiam Cheras, Old
Town Kopitiam Kuala Lumpur, Conneczone, Dynasty Kitchen, Emperor's
Kilchen, Esquire Chef, and Dynasty Confectionery.

For the FYE 2010, our effective tax rate of 26.6% was slightly higher than the statutory tax
rate principally due to the following:

- Non-Qualifying Renovation Costs

Renovalion cosls are incurred in line with the eéxpansion of our business from
increases in the number of cafe outiets. These renovation costs are subject
to depreciation but are not qualified to claim for capital allowance in the tax
computation. This has resulted in higher tax payable hence the increase in
our effective tax rate.
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(g) PAT (after NCI) and PAT Margin

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM'000 RM'000 RM'000 RM0O00

PAT (after NCY)

Operaﬁon of Café Chain 5.789 15.605 21.327 20.409

Manufacturing of 5,032 4,863 10,069 11,339

Beverages

Total PAT 10,821 20,446° 30,231 31,700

PAT Margin (%)

Operafion of Café Chain 12.1 167 16.6 12.3

(%)

Manufacturing of 16.1 10.8 155 12.7

Beverages {%)

Total PAT Margin (%) 13.7 14.8 15.6 124
Nole:

: PAT for FYE 2008, FYE 2009, FYE 2010 do nol add-up to the profarme consolidated stalements of

comprehansive income in Seclions 1.4 and 9.2 of this Prospectus mainly due lo the deduction of operaling
expenses incurad from the invesiment holding company.

In line with the growth of our business please refer to Sections 9.4.2 b(i), b(ii}, (e) and (f} in
this Prospectus for the explanation on the movement between FYE 2007 to FYE 2010, in
relation to our gross profil, and PBT, as well as information on income tax expenses.

FYE 2007 TO FYE 2008

For FYE 2008, we continued to achieve growth of 88.9% in PAT compared to FYE 2007, from
RM10.8 million for FYE 2007 to RM20.4 million for FYE 2008. Our PAT margin also increased
from 13.7% for FYE 2007 to 14.8% for FYE 2008. Please refer to Sections 8.4.2 b(i), b(ii}, (e)
and (f) in this Prospectus for the explanation behind the increase of PAT margin for FYE 2007
to FYE 2008.

FYE 2008 TO FYE 2009

For the FYE 2009, we recorded an increase in the PAT of 47.9%, from RM20.4 million for
FYE 2008 to RM30.2 million FYE 2008. Our PAT margin also increased from 14.8% for FYE
2008 to 15.6% for FYE 2009. Please refer to Sections 9.4.2 b{i), b(ii), {e) and (f} in this
Prospeclus for the explanation behind the increase of PAT margin for FYE 2008 lo FYE 2009.

FYE 2009 to FYE 2010

For FYE 2010, we recorded a growth of 4.9% in PAT compared {o 2008. Our PAT was
RM31.7 million for the FYE 2010 compared lo RM30.2 million for FYE 2009. For FYE 2010,
our PAT margin decreased and recorded at 12.4% compared to 15.6% for FYE 2009. Please
refer to Sections 8.4.2 b(i), b(ii), (e) and (f} in this Prospectus for the explanation behind the
decrease of PAT margin for FYE 2010 as compared to FYE 2008.
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9.43 Segmental Analysis
The following is the segmental analysis by companies within our Group, principal business
activities and geographic markets based on the proforma consolidated results of our Group
for the past four {(4) FYE 2007 to 2010.The profonna consolidated results were provided for
illustrative purposes only and on the assumption that the current structure of our Group has
been in existence throughout the financial years under review.
{a) Analysis of Revenue by Companies within our Group
Audlted
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM'000 % RM'000 % RM'000 % RM'000 %
Gongga Food 24 632 311 47 .45% 343 64,719 334 81,028 318
White Cafe 23,819 30.1 36,949 26.7 51,352 26,5 73,304 287
Cid Town Kopiliam 12,416 15.7 25,083 i8.1 38,451 198 55,323 21.7
White Cafe Marketing 18,602 235 26,885 194 36,317 188 47,344 186
Kopiliam Asia Pacilic 7,269 9.2 18,092 131 28,363 1486 34,708 13.6
Old Town Kopitiam
Butterworth 9,299 1.7 15,568 112 17,987 9.3 21,735 8.5
Emperor's Kitchen 6,987 8.8 14,602 10.5 17,672 9.1 20,772 8.1
Oldtown Singapore 13 # 1,446 1.0 3,128 186 9,163 36
Dynasty Kitchen 4018 51 7,812 5.8 7.526 3.9 8,912 3.5
Old Town Kopiliam
Cheras 5,266 B.7 10,746 7.8 10,323 53 8,403 3.3
Conneczone 3,154 40 4970 38 6,863 35 7,391 29
Esquire Chef 872 1.1 3,090 22 4755 2.5 5,147 2.0
Old Town Kopitiam
Kuala Lumpur 4517 5.7 8,017 43 4,841 25 4,621 1.8
Dynasty
Confeclionery 673 0.8 | 3,494 25| 4474 22 4,406 1.7
Old Town (M) - - - - - - - -
Oldtown n.a n.a - - - - - -
Oldtown Logislics n.a n.a n.a n.a n.a n.a - -
121,536" 153.5 222,194' 1605 | 296,471 153.1 382,255 149.8
Less: Consolidation
Adjustment* {42,351) (53.5) | (83,757) (60.5) | (102,806)  (53.1) | (127,422) (49.8)
TOTAL 791 86" 100.0 138,437 100.0 | 1 93,666‘ 100.0 255,133 100.0
Notes:

o

Total does not add-up due to rounding
The consolidalion adjustments are in relalion lo inler-company Irensaclions which incdlude, amongs! others, franchise

fees, royally fees, advertising and promotional fees, purchases of processed food from our food processing centres,
purchases of roasied coffee beans, fixiures and fillings for our cafe outiels.

229




| Company No: 797771-M |

9.

FINANCIAL INFORMATION

For the FYE 2009, the bulk of our revenue was derived from companies involved in
the operation of café oullets, which include, Kopitiam Asia Pacific, Conneczone, QOld
Town Kopitiam, Old Town Kopitiam Butterworth, Old Town Kopitiam Cheras, Old
Town Kopitiam Kuala Lumpur, and Oldtown Singapore. A significant proportion of
Gongga Food's revenue was also attributed to the sales to café oullels.

Revenue frorn the remaining companies, White Cafe and White Cafe Marketing, and
also Gongga Food were mainly attributed to sales of manufactured beverages.

For the FYE 2009, the top five highest revenue contribuling companies within our
Group were Gongga Food, White Café, Old Town Kopitiam, White Cafe Marketing
and Kopitiam Asia Pacific where they coniributed 33.4%, 26.5%, 19.9%, 18.8% and
14.6% respectively {before consolidation adjustment} of our total revenue.

For FYE 2010, the top five highest revenue contributing companies within our Group
were Gongga Food, White Café, Old Town Kopitiam, White Cafe Marketing and
Kopitiam Asia Pacific where they contributed 31.8%, 28.7%, 21.7%, 18.6% and
13.6% respectively (before consolidation adjustment) of our total revenue.

(b} Analysis of PBT/{LBT) by Companies within our Group

Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM"000 % RM'000 % RM'000 % RM’000 %

Gongga Food 4,423 317 | 6,105 223 | 9248 230 | 10,642 245
White Cafe 3215 231 | 4,532 165 | 9,264 231 | 10544 24.3
Kopitiam Asia Pacific 629 45| 4930 180 | 8753 16.8 | 10,051 232
White Cafe Marketing 730 52| 1472 54| 3,161 79| 32786 76
Emperor's Kitchen 1,461 105 | 2518 92| 2329 58| 2423 56
g"_l‘:l:&"‘o“ﬂﬁ"pi“am 946 68| 1,456 53| 1,831 46| 2258 5.2
Esquire Chef 413 30| 1,354 49| 1555 39| 1612 3.7
Old Town Kopitiam 351 25 969 35| 2994 75 971 2.2
Dynasty Confectionery 10 0.1 250 0.9 598 1.5 919 2.1
Qld Town Kepitiam 535 = 38| 1475 54| 1783 4.4 810 19
Conneczone 540 3.9 806 29 7 1.9 674 16
Dynasty Kitchen 685 4.9 836 3.0 439 1.1 586 1.4
Oldtown Singapore (15) (0.1) 308 1.1 816 2.0 163 0.4
Old Town (M) - - (4} (@) (2) (@) (4) 0.0
Oldtown Logistics n.a n.a n.a n.a n.a n.a (5) 0.0
Oldtown n.a na (19) 10| (1.164) (2.9) (44) (0.1)
%i;oﬂ?mﬁ?ﬁmam 299 2.1 847 3.1 296 0.7 (74) (0.2)

14223°  1021"| 27,834 1015 | 40671 101.3 | 44,800~ 103.3~
kﬁ?ﬁ;g:::t?“daﬁ"" 288 (21)| (418 (5| (511) 13| (4220 (33
TOTAL 13935 1000 | 27,417° 1000 | 40460 1000 | 43,379~  100.0
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{Vofes:

Tolal does nol add-up due to rounding

@ Insignificant proportion :
- The consolidation adjustments are as follows:-
Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM"000 RM'000 RM'0DD RM'000
Share of profit / {loss}
from as:-‘fociated
- OTK Eatery (5) 45 - 172 122
- OTK Singapore (60) 94 4938 (395}
- PT Oldtown
Indonesia n.a n.a n.a (170)
Others~ (223) {557) (1,181) {979)
Consolidated
adjustments (288) {418) (511) {1,422)

—a

this is In refafion to infer-company adjusiments made for consolidalion purposes which includes, amongst
others, olimination of unrealisad profit from Inlercompany purchases of invenlories and equipment,

For the FYE 2009, the top five highest profit before tax contributing companies within
our Group were White Cafe, Gongga Food, Kopiliam Asia Pacific, Whitle Cafe
Marketing and Old Town Kopitiam where they contributed approximately 23.1%,
23.0%, 16.8%, 7.9% and 7.5% respectively (before consolidation adjustment) of our
total profit before tax.

For the FYE 2010, the top five highest profit before tax contributing companies within
our Group were Gongga Food, While Cafe, Kopitiam Asia Pacific, White Cafe
Marketing and Emperor's Kitchen where lhey coniribuled approximately 24.5%,
24.3%, 23.2%, 7.6% and 5.6% respectively (before consolidation adjustment)of our
total profit before tax.

{c) Analysis of Revenue by Geographical Markets
Audited
FYE 2007 FYE 2008 FYE 2009 FYE 2010
RM000 % RM'000 Yo RM'000 % RM’000 % .
Local 67,216 84.9 119,883 86.6 162,682 84.0 | 205,915 80.7
- Ooffe';""” of Cafe | 47171 506 | 91,765 663 | 124,108 64.4 | 155949 61.1
- Manufacluring of
beverages 20,045 25.3 28118 203 38,574 19.9 49,966 19.6
Overseas 11,969~ 15.1 18,555 134 30,984 16.0 49,218 18.3
- Operalion of Cafe
outlets 719 09 1,583 11 4,731 24 10,086 4.0
- Manufacturing of
beverages 11,251 14.2 16,972 12.3 26,253 13.6 39,132 15.3
TOTAL 79,136‘ 100.0 | 138,437 100.0 193,666 100.0 | 255,133 100.0
Note:

Total does not add-up due fo rounding.
For lhe FYE 2010, the local market contributed 80.7% of our Group's total revenue,

which amounted to RM205.9 million. The remaining 19.3% was contributed by exports,
which amounted to RM49.2 million.

231




| Company No: 797771-M |

9.

FINANCIAL INFORMATION

Within the local market, we provided food and beverages through our ‘OLDTOWN
WHITE COFFEE' cafe oullets and marketing of our retall pack coffee and tea beverages
namely instant coffee beverages, milk tea mix, rcasted coffee powder and RTD coffee
via QOLDTOWN WHITE COFFEE café cullets and intermediaries. Intermediaries
included supermarkets, hypermarkets, convenience stores, mini markets, Chinese
Medical Halls, petrol kiosks, other retailers, wholesalers and distributors.

Between FYE 2007 and FYE 2010, our overseas sales increased from RM12.0 million
for FYE 2007 to RM49.2 million for FYE 2010. This represented an average annual
growth rate of 60.2% per annum. The increase in our overseas sales was mainly
attributed to the increase in our export sales to Hong Kong, Singapore, United States
and Taiwan.

Qur exports comprised mainly retail pack coffee and tea beverages. For FYE 2010, we
exporied our retail pack beverages 1o twelve (12) overseas counfries includes Hong
Kong, Singapore, the United Slates, Canada, Taiwan, Indonesia, Brunei, Thailand,
Philippines, China, United Kingdom and Australia. For the FYE 2010, we also provided
food and beverages and our retail pack coffee and tea beverages through our
OLDTOWN WHITE COFFEE café oullets in Singapore.

(d) Analysis of PBT and PAT by Geographical Markets

it is not possible to undertake an analysis of PBT and PAT by geographic markets
because our overhead and expenses such as operations overhead, labour cost,
operating expenses such as selling and distribution, and administration expenses, and
finance costs, cannot be meaningfully appertioned according to geographical markels,

Factors and Trends Affecting Future Financial Condition and Results

A discussion on the factors and trends affecting future financial condition and results of
operations are as set out in Section 9.4.4 of this Prospectus. Factors that may cause future
financial condition and operation resulls o differ significanlly from those included in the
forward-looking statements include, but are not limited o, those discussed below and

elsewhere in this Prospectus, paricularly the risk factors as set out in Seclion 3 of this
Prospeclus.

Save as disclosed in Section 9.4.4 of this Prospectus, our results of operations and financial
conditions for the financial year ending 31 December 2011 may be affected by the following
factors:

. Expansion of cafe outlets of an additional 27 cafe outlets in Malaysia, Singapore and
Indonesia by the end of 2011_Our incremental income will come from the expansicn
of cafe outlets in Malaysia, Singapore and Indonesia. Qur ability to expand
successfully is backed by our past experience where we grew from 75 cafes at end of
2007 to reach a lotal of 182 cafes in Malaysia, Singapore and Indonesia as at LPD.,

. Venture into new and expanding into existing export markets namely Iran by fourth
quarter of 2011 and China by fourth quarter of 2011 and 2012 to expand our market
coverage for our manufactured beverage. Part of our strategy is to utilise
intermediaries to distribute our beverage producls in overseas countries. This
strategy is effective in expanding our markets with minimal investments. Qur exports
enable us to address a larger market to provide our business with significant growth
potential.

. New manufacturing and food processing plant to maximise on efficiency in terms of
fogistics, and directly contributing to our profitability.

. increase our revenue by introducing new products and enhancing our cafe menu.
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. Increase in revenue per outlel by increasing marketing activities, including advertising
and promotions, and introduction of new products in our cafe outlets. Qur ability to
increase our average revenue per outlet is supported by our past experience where
we grew our average revenue per outlet from approximately RM638,500 for FYE
2007 to approximately RM948,800 for FYE 2010.

. Continually improve the efficiency and effecliveness of our centralised food
processing cenlres by developing new methods of packaging of our ingredients for
our cafe outlets to ensure that the original flavour is retained, and to ensure
consistency in product quality.

. Economies of scale is pertinent to our business, as it enables us to spread our fixed
and operating costs across a large number of cafe outlets as well as products.
Furthermore, it also enables us to possess stronger bargaining power to obtain better
commercial terms from suppliers, which direcliy contributes to our profit margin.

. Flucluations in prices of raw materials used particularly commedity based materials
such as coffee, non-dairy creamer, poultry and eggs which will affect our cost of
production.

. Fluctuations in foreign exchange rates as some of our revenue and purchases are
denominaled in foreign currencies.

. Performance of the general economic conditions, consumer confidence and spending
in Malaysia, which may affect the performance of the Food Services Industry.(Details
on industry outlook are set out in Section 11 of this Prospectus).

The above discussion on our financial oullock is baséd on our Directors knowledge and

experience of our business, operations and management, current economic and operating

conditions, and varicus assumplions regarding fulure evenls and actions to be taken by us.

Our competitive advantages and key strengths as set out in Section 4.10 of this Prospeclus

provide the foundation for the sustainability of our business and financial growth. Our future

plans as set out in Section 4.23 of this Prospectus will further contribute to sustainable growth
in our financial performance.
94.4 SIGNIFICANT FACTORS MATERIALLY AFFECTING OUR GROUP’S OPERATIONS AND

FINANCIAL RESULTS

9.4.4.1 Internal Factors

Some of the pertinent internal factors that have an impact on our operating conditions and
financial results are discussed below:

(i} Business Growth and Expansion

Our financial results are dependent on our business growth and expansion from local
and overseas markets.

Our café oullet business was the largest revenue contributor, which accounted for
63.1% or RM166.0 million of our total revenue for FYE 2010. Between FYE 2007 and
FYE 2010, our café outlet business grew at an average annual rate of 51.4%. Since
the opening of our first 'OLDTOWN WHITE COFFEE’ café outlet in Ipch in 2005, our
chain of café outlets have expanded to reach 182 café outlets in Malaysia, Singapore
and Indonesia as at LPD. This includes fully owned, partially owned, franchised and
licensed outlets. Our extensive network of café oullets is a key factor in providing us
with business growth.
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(if)

(iif)

Our ability to franchise our café operations provides us with a key business
advantage in accelerating the expansion of our café network and more importantly,
derive incremental income from franchising and supply of food, beverages and other
miscellaneous items whilst minimising capital expenditure in setting-up new cafes.
The expansion of café outlets also provides us with increased economies of scale.

With our beverage manufacturing operations, we have successfully manufactured and
commercialised a range of beverages for the retaill market, including instant coffee
mix, instant milk tea mix, and roasted coffee powder. For the FYE 2010, manufacturing
of beverages accounted for 34.9% or RM89.1 million of our total revenue. Our beverage
manufacturing business grew at an average annual rate of 41.7% between FYE 2007
and FYE 2010. As at LPD, our 'OLDTOWN' beverages are available in 5,002 retail
outlets in Malaysia, and approximately 730 retail outlets in Singapore, and approximately
2,335 retail outlets in Hong Kong. In addition to Singapore and Hong Kong, our beverage
products were exported to ten (10) other overseas countries including the United States,
Canada, Talwan, Indonesia, Brunei, Thailand, Philippines, China, United Kingdom and
Australia for the FYE 2010.

Established Brand Name

Established brand names and market reputation are our key competitive advantages
as they help us to create customer loyalty and brand recognition, which are important
in sustaining the growth of our business. Qur ‘OLDTOWN' brand name has been in
Malaysian market since 1998, Since then, our ‘'OLDTOWN' brand name has been
used in various coffee-based products and other beverages, and is now available in
many retail outlets in Malaysia and overseas. In addition, we have also developed our
‘NAN YANG’ brand name for our own range of roasted coffee powder.

Furthermore, all of our café outlets also operate under the brand name of 'OLDTOWN
WHITE COFFEE, including fully and partially owned, and franchised outlets in
Malaysia and Singapore. Our established and recognised brand names provide us
with a distinct competitive advantage, which will help build our brand equity in the
consumer market.

Proprietary Formulations

We have our own proprietary formulation and processes for roasting of coffee beans,
and formulation of instant coffee mix using our original recipe. We mainly use three
types of coffee beans, which are Robusta, Arabica and Liberica, of which Robusta
constitutes approximately 70% of the total usage of coffee beans. Other ingredients
used include non-dairy creamer, and sugar depending on the range of products.

To-date, we have successfully commercialised the following range of beverages:
- 5 different types of instant coffee mix;

- 3 different types of roasted coffee powder;

- 1 type of instant milk tea mix;

- 1 type of instant chocolate mix; and

- 1 type of RTD coffee.

Having our own proprietary formulation and processes also provide us with the
advantage of being able to undertake product development and enhancements to
ensure we continually meet the changing needs and tastes of consumers. Our

capabilities in developing and manufacturing different types of beverages provide us
with the platform for business growth.
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(iv)

)

Integrated Coffee Beverage Manufacturer and Café Operator

We are an integrated coffee beverage manufacturer and operator of café outlets. Our
ability to develop our own formulaled range of beverages for the retail market and our
café oullets increases our value adding significantly. Furthermore, we are also
supported by own centralised food processing centres and a distribution centre.

Our integrated business enables us to control most aspects of the value-added chain
to control product quality and service provision, as well as to relain as much of the
profit as possible within our Group. Among others, this helps us lo be more cost
effective to compete against other service providers as well as olher coffee beverage
resellers.

Exceptional and Extraordinary ltems

There were no exceptional and exiraordinary items for the financial years under
review.

A discussion on the reasons on malerial changes in our revenue for the financial years under
review are as set out in Seclion 9.4.1 of this Prospectus.

9.4.4.2 External Factors

Some of the pertinent external factors that have an impact on our operating conditions and
financial results are discussed below:

(i)

(i)

Demand for the Food Services Industry

Demand for food services including café outlets will come primarily from end-
consumers in the local market. The following factors will have an impact on the food
services industry including our café outlets:

- Population growth: The increase in Malaysia's population will continue to
spur the demand for food services, including café oullels;

- Growth in income: The increase in the affluence of Malaysian households
delermined by household income will mean greater affordability, thus
stimulating demand and expendilure on consumer products and services
such as food services; and

- Increase in average monthly household expenditure: The large size and
growth of household expenditure on food services would augur well for
operators in the Food Services Industry.

(For further delails, please refer to Section 11 Independent Assessment of the Food
Services Industry focusing on Café QOutlets}

Consumption of Beverages in Households

We are also dependent on the consumplion of beverages in households in Malaysia
for our ‘'OLDTOWN' brand of instant coffee mix and instant tea mix, and ‘NAN YANG'
trand of coffee powder and RTD coffee.

The continuing increases in the number of households and the household

expenditure on beverages as a household item will continue lo provide opportunities
for our Group:
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(iii)

(iv}

- Between 2007 and 2011, the population of Malaysia is forecasted to grow at
an average annual rale of 1.3% to reach 28.6 million.

- The population of Malaysia is projected to grow at an average rate of 1.1%
per annum between 2011 and 2015. It is forecasted that the population in
Malaysia will reach approximately 30 million by 2015.

- Between 1998/99 and 2004/05, the average monthly expenditure per

household on coffee in Malaysia increased by an average annual growth of
3.5%.

- Between 1898/98 and 2004/05, the average monthly expendilure per
household on tea, cocoa and other beverages in Malaysia increased by an
average annual growth of 3.1%.

{Source: Independent Assessment of the Food Services Indusiry focusing on Café Qutlets
prepared by Vital Faclor Consulting Sdn Bhd)

Large Market Size in Malaysia

We operate in markets that are relatively large in terms of size in Malaysia and this is
supported by the following:

- In 2010, the market size for restaurants and cafés in Malaysia was estimated
at RM23.1 billion based on household expenditure, {Source: Vital Factor
Consulting Sdn Bhd)

- In 2010, the market size for coffee (ground and instant} based on local
production in Malaysia was estimated at RM740 million (Source: Vital Factor
Consuiting Sdn Bhd)

The relatively large size of the restaurant and café market, and the coffee market
provide us with opportunities for business growth. In addition, we have already
penetrated various overseas markets for our café operations as well as our own
manufactured coffee and other beverages. Our expansion overseas will also enlarge
our addressable markets to sustain our business growth.

Our Strong Market Position for Qur Café Operations

In April 2011, we ranked second among operalors of café outlets based on total
number of oullets in Malaysia. {Source: Vital Factor Consulting Sdr Bhd)

Our strong posilion in the café operation market in Malaysia provides us with a

significant advantage io compete as well as increasing our consumer reach to
provide business growth.
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Industry Outlook

Performance of the Food Services industry is largely dependent on the general
economic conditions, consumer confidence and spending in Malaysia. As such,
observations on the following areas may provide some indications on the outlook of
the Food Services Industry:

- real GDP of the Malaysian economy;

- real GDP of the accommodation and restaurant industry;

- consumer confidence.

Real GDP of the Malaysian Econoemy

A growing local economy provides the impetus for increasing affluence of the people,
which will have a positive effect on operators within the Food Services Industry.

While real GDP registered a contraction of 1.7% in 2009, real GDP for Malaysia
increased by 7.2% in 2010.

As for 2011, Malaysia is expecled to experience continuing growth where real GDP is
expected to grow between 5.0% and 6.0%.

Real GDP of the Accommodation and Restaurant Industry

Continuing growth of the accommodation and restaurant industry will provide
sustainability and growth opporlunities for operators within the Food Services Industry
focusing on Café Outlets.

The accommodalion and restaurant industry has been growing over the last four

years as indicated below:

- Between 2006 and 2010, real GDP of the accommodation and restaurant
industry grew at an average annual rate of 6.3%;

- In 2010, real GDP of the accommodation and restaurant industry grew by
5.0%.

As for 2011, real GDP of the accommodation and restaurant industry is expected to
grow by 5.2%.

Consumer Confidence

Generally, consumer confidence level indicates consumer spending patterns that will
affect businesses in Malaysia, including operators within Ihe Food Services Industry
focusing on Café Outlets,

During the first quarter of 2011, consumer confidence decreased by 7.7% compared
lo the previous quarter and decreased by 5.3% compared fo the corresponding
perioed in 2010. If the consumer confidence continues to decline over a sustained
period, the cutlook may be challenging for businesses, including operators within the
Food Services Industry.

(Source: Independent Assessment of the Food Services Industry focusing on Café
Qutlats prepared by Vital Factor Consulting Sdn Bhd)
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Fluctuations in Prices of Raw Materials

Some of the main raw materials and ingredients used in our beverage manufacturing
operations were instant coffee powder, non-dairy creamer, refined sugar, coffee
beans and hazelnut flavouring. Other ingredients such as poultry, flour, and noodles
are mainly used for our food processing operations for our café outlets. In some
siluations, increases in the prices of raw materials and supplies are not easily passed
onto customers, and this could impact on our margin and financial results or
alternatively, if the increase in cost is passed onto the customers, we may not be
price competitive.

However, some of the major raw materials used in our cafe outlet operations
including coffee, flour and refined white sugar are mainly price controlled items in
Malaysia or commodities that are subjected to world prices. All operators who use
these raw malerials are equally affected. Raw malerials such as coffee, non-dairy
creamer, flour, noodles and refined sugar are widely used in food and beverage
preparations, and increases in price can be easily passed onto the customers.
Furthermore, several of the raw materials including wheat flour and refined white
sugar are price controlled items. This will provide a certain level of protection from
flucluations in prices of these raw materials.

Global Financial Crisis

Any prolonged and/or widespread downlurn such as those of the recent global
financial turmoil has affected the global and Malaysian economies. The provision of
food services is consumer based and any downturn in the local economy will reduce
disposable income and consumer confidence in spending on discretionary items. This
will in turn reduce consumer spending on consumer products and services such as
food services.

As evidenced in the past, the Malaysian Government's continued prompt policy
flexibility in implementing pro-growth measures to sustain the counbry’s growth
momentum, by raising domestic demand to compensate for slower external growth,

‘has helped Malaysian companies to counter some of the effecls of the slowdown in

lhe global economy. In early November 2008, the Malaysian Government announced
a RM7 billion stimulus package, which was lo be channelled into 15 projects to
promole business activities, and help minimise the impact of the global financial
crisis.

On 10 March 2009, the Government tabled a mini budget as part of the second
stimulus package. The second stimulus package was to be implemented over 2009
and 2010, and will include RME0 billion in Government spending and incentives. If is
expected that these measure will help to generate domestic business activities and
domestic consumption, which will in turn help to counter the slowdown in the local
economy.

(Source: Independent Assessment of the Food Services Indusiry focusing on Calé Qulfets
prepared by Vital Factor Consulling Sdn Bhd)
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(x)

(i)

Foreign Exchange Fluctuations

Fluctuations in foreign exchange rates will have an impact on revenue derived from
overseas sales, and imports of our malterials. An unfavourable foreign exchange
movement against the Ringgit may have an impact on our profitability.

However, for FYE 2009 and FYE 2010, 16.0% and 19.3% of our revenue were
denominated in foreign currencies respectively. As such, our exposure to foreign
exchange rate flucluations is therefore not stgnificant. We will continue to monitor our
foreign currency exposure and take necessary steps to minimise exchange rate
exposure whenever deemed appropriate.

Competition

Increasing competition in coffee and other beverages in the retail market, and cafés
in the food services induslry will also impact on our business. Within the retail market,
we face competition from many local and overseas brands as well as choices of
different types of beverages. Within the food services industry, we compele with local
brands and rengwned brands of international café outlets.

Our 'OLDTOWN WHITE COFFEE' brand of café outlets has been established since
2005 and as at LPD, we have expanded to reach 182 café outlets in Malaysia,
Singapore and Indonesia. The growth of our café oullets is also evident in our
financial performance whereby the revenue from our café outlet operations increased
at an average annual growth rate of 51.4% between lhe FYE 2007 and FYE 2010.
This indicales our ability to compete effectively within the café outlet sector of the
food services industry particularly in Malaysia.

Simitarly, our 'OLDTOWN' brand of instant beverages has been in the retail market
since 1998. We also retail our roasted coffee beverages under our own ‘NAN YANG’
brand. Since then, our brands of beverages are sold in approximately 5,002 retail
outlets nationwide in Malaysia, approximately 730 retail outlets in Singapore and
approximately 2,335 retail outlets in Hong Kong as at LPD. In addition, our beverage
products are also available in the Uniled States, Canada, Taiwan, Indonesia, Brunei,
Thaitand, Philippines, China, United Kingdom and Australia. The growth of our
beverage manufacluring operations is also reflected by our financial performance
where we achieved an average annual growth of 41.7% between the FYE 2007 and
FYE 2010. Qur revenue derived from manufacturing of beverages increased from
RM31.3 million for the FYE 2007 to RM88.1 million for the FYE 2010.

Impact of Inflation

There is no material impact of inflation on our historical financial results for the past
four financial years, FYE 2007, FYE 2008, FYE 2009 and FYE 2010.

Impact of Government, Economic, Fiscal Or Monetary Policies

Risks relating {o the government, economic, fiscal or monetary paolicies factors, which
may materially affect our operations, are as set out in Section 3 of this Prospectus.

There was no government, economic, fiscal or monetary policies or factors that have
materially impacted our historical profits during the financial years under review.
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Impact of Interest Rates or Commodity Prices

As set out in 9.4.4.2 (vi} of this Prospectus, some of our major raw malterials used in
our café outlet operations, including coffee, tea, rice, flour and refined white sugar are
either price controlled items in Malaysia or commodities that are subjected to world
prices. Any impact in commodity prices would normally impact on the selling prices
of related products.

For the financial years under review, our historical financial peformance was good
and the finance costs incurred on interest bearing bank borrowings is relatively low
and our Group was not materially affected by lhe movements in inlerest rates in
Malaysia. A major increase in interest rate would raise the cost of borrowings and the
cost of doing business and investment, thus creating an adverse effect on the
performance of the Group.

9.4.5 LIQUIDITY AND CAPITAL RESOURCES

(@)

Working Capital

Our business operations are funded through a combination of cash generated from
our operating activities and external sources of funds. We have various credit facilities
granted from financial institutions as our external sources of funds, which included
hire purchases, bank loan and borrowings.

As at 31 December 2010, we have cash and bank balances and deposits with
financial institutions of approximately RM20.0 million after incorporating the effects of
the Acquisitions. Furthermore, as at 31 December 2010, we have approximately
RM19.4 million banking facilities, after incorporating the effects of the Acquisitions,
that have yet to be utilised to maintain a sufficient level of working capital.

As at 31 December 2010, our total borrowings, after incorporating the effects of the
Acquisition, are set-up under Section 9.3 of this Prospeclus.

After incorporating the effects of the Listing Scheme and utilisation of proceeds, as at
31 December 2010, the Proforma Oldtown Group has cash and bank balances and
deposits with financial institutions of approximately RM30.6 million and total
borrowings of approximately RM19.2 million. Our Group’s debt to equity ratio as at 31
December 2010 is 0.1 times after incorporating the effects of the Listing Scheme and
utilisation of proceeds.

The Directors of our Company are of the opinion that, after taking into account, our
existing unutilised sources of liquidity and our capacity to obtain further financing
based on our current low debt to equity ratio and the net proceeds from the Public
Issue, our Group will have adequate working capital for a period of twelve (12)
months from the date of lhis Prospectus.
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Cash Flow

The following is a summary of our proforma cash flow for the FYE 2010, and should
be read in conjunction with the Reporting Accountant's Letter on the Proforma
Consolidated Financial Information as set-out in Section 9.1 of this Prospectus.

Audited
FYE 2010
{RM 000
Net cash flow from operaling aclivities 42183
Net cash flow used in invesling aclivities (28,385)
Net cash ftow used in financing aclivilies (8,379)
NET INCREASE IN CASH AND CASH EQUIVALENTS 5,420°
EFFECT OF EXCHANGE DIFFERENCE (2)
OPENING BALANCE OF CASH AND CASH EQUIVALENTS 9,048
CLOSING BALANCE OF CASH AND CASH EQUIVALENTS 14,465
Notes:
‘ Tolal does not add-up due fo rounding
(1) Basad on the audiled consolidated financial statements of the Proforma Ofdiown Group as at 31
December 2010, incorporaling the effecls of the Acquisitions bul prior to the Public Issue and

whilisation of proceeds.

Our Directors are of the opinion lhat there is no legal, financial or economic restriction
on the ability of our subsidiaries to transfer funds to our Company in the form of cash
dividends, loans or advances and are therefore confident that we can meet our cash
obligations.

Net Cash Flow from Operating Activities

Our net cash flow from operating activities of RM42.2 million was attributable mainly
to PAT of RM31.9 million {before deduction of non-controliing inlerest) and adjusted
for the following:

- non-cash items of RM13.1 million from depreciation of property, plant and
machinery, amortisation of leased land, property, plant and equipment written
off, and allowance of doubtful debts no longer required;

- income tax expenses of RM11.5million;

- finance costs of RM1.5 million; and

- decrease in working capital of RM5.1 million.

Net Cash Flow used in Investing Activities
Our net cash used in investing activities amounted to RM28.4 miillion comprising
mainly the acquisition of property, machinery and equipment amounfing to

approximately RM20.4 million and acquisition of prepaid lease payments amounting
to approximately RM6.5 million.
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(c)

(d)

(e}

Net Cash Flow used in Financing Activities

Net cash used in financing activities of RM8.4 million was mainly attribuled lo
proceeds from term loans of RM7.1 million, and repayment of bankers’ acceptances,
term loans, hire purchase amounting to approximately RM4.7 million as well as
payment of finance costs and dividend of approximately RM1.5 million and RM9.5
million respectively.

Borrowings

As at LPD, the total outstanding bank borrowings of our Group were in the form of
hire purchases, bank lcan and borrowings as detailed in Section 9.3 of this
Prospectus.

QOur Group has not defaulted on payments of either interest and/or principal sums in
respect of any borrowings throughout the past one (1) financial year and up to LPD.

To the best of our Directors' knowledge, as at the LPD, neither us nor our subsidiaries
are in breach of any terms and conditions or covenants associated with credit
arrangement or bank loan, which can materially affect our financial resuits or business
operations, or the investments by holders of securities in our Company.

Financial Instruments Used

Financial instrumenls, from an accouniing perspeclive, may Iinclude investments,
short term funds, borrowings, irade and other receivables, amounts due from or due
to related companies and associated companies, trade and other payables, as shown
on the slatement of financial position. The abovementioned financial instruments are
used in our Group’s ordinary course of business

Our Group does not enter into any sophisticated financial instruments, which is
outside of our ordinary course of business. Our Group maintains a natural hedge,
wherever possible, by borrowing in the cumency of the country in which the
investment is located or by bomrowing in the same currencies that match the future
revenue stream o be generated from its inveslments.

As atf the LPD, we do not have nor are we using any financial instruments for hedging
purposes.

Notwithstanding the above, we will continue to monilor our foreign exchange
exposure closely in the future and may hedge our material foreign exchange
transactions seleclively after considering the foreign currency amount, exposure
period and transaction costs.

Treasury Policies and Objectives

We have been financing our operations through both our internal and external
sources of funds. Please refer to Section 9.3 for further details on our borrowings as
extemnal sources of funds.

We have short term and long term borrowings. Our short term borrowings comprise
mainly bank loans and borrowings such as bankers' acceptances and hire-purchase.
Qur long term borrowings consist of primarily term loans obtained for working capital
purposes.

QOur bankers’ acceptances are based on the market rates prevailing at the dates of
the respective transactions. Term loans and hire purchase are based on the fixed rale
agreed upon by our bankers when the respective term loans and hire purchase were
granled.
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Our bankers' acceptances are based on the market rates prevailing at the dates of
the respective ransactions. Term loans and hire purchase are based on the fixed rate
agreed upon by our bankers when the respective term loans and hire purchase were
granted. .

It is our objective to minimise external borrowings to a minimum level so as to reduce
risks related to borrowings.

We transact in RM and foreign currencies such as USD and SGD. For the FYE 2009
and FYE 2010, 16.0% and 19.3% of our revenue was denominated in foreign
currencies respeclively. For the FYE 2009 and FYE 2010, 2.0% and 3.1% of
purchases were lransacled in foreign currencies respectively. We recorded a net
foreign exchange loss of RM1.4 million as at FYE 2010. We maintained foreign
currency accounts in USD and SGD for trade related transactions to minimise foreign
exchange exposure risk.

There is no material impact of foreign exchange fluctuations on our histarical profits
for the past four financial years up to FYE 2010.

Material Commitment

Save as disclosed below, as at LPD, we do not have any material capital
commitments for capital expenditure, which upon becoming enforceable, may have a
malterial effect on our financial position.

Amount
{RM’000)
Contract sum for piling work {new factory in Tasek 4.484
Industrial Estate, Ipoh) !
New plant and machinery {3 in 1 Automatic line) 4,576
Total 9,060

In addition, our non-cancellable lease commitments in respect of rentai of premises,
that mainly for lhe café outlets and hostels for the employees, are as follows:

Non-cancellable Lease Commitments RM'000
Repayable within 1 year 13,221
Repayable in more lhan 1 year 9,903
TOTAL 23,124

The above commitment for land and rental of premises will be financed by our
internally generated funds as well as external sources of funds including bank loans
and borrowings. Our management expects that we should have the necessary funds
available to fund the above mentioned commitments.
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(h)

Material Litigation / Arbitration

As at LPD, save as disclosed in Section 13.5 of this Prospectus, we are not engaged
in any material litigation or arbitration, either as plaintiff or defendant, which has or
might have material effects on our business and financial position, and our Directors
do not know of any proceeding pending and threatened, and of any fact likely to give
rise to any proceeding which might materially and adversely affect our business and
financial position.

Contingent Liabilities

As at LPD, the Directors of our Group are not aware of any material contingent
liabilities incurred by our Company or our subsidiary companies, which upon
becoming enforceable, may have a material effect on lhe financial position of our
Company or our subsidiary companies.

Material Capital Expenditure
Save as disclosed below, there are no other material capital expenditures and

divestitures {including interests in other corporations) made by us for the last three (3)
financial years to the date of this Prospectus:

Audited Unaudited
FYE 2007 FYE 2008 | FYE2009 | FYE201¢ | As atLPD
RM'000 RM'000 RM'000 RM’000 RM’000

Expenditures
Purchase ol - 5,484 13,864 9,603 2,022
property, plant
and machinery !
Set-up cosl for 6,687 7,825 12,754 15,462 709
café outlets @
Renovation of 335 423 98 322 -
faclores
Total 7,022 13,732 26,716 25,387 2,731

Expenditures

Divestitures

Disposal of 971 - 99 1,101 1,045
property, plant
and equipment

Total

Divestitures 971 - 29 1,101 1,045
Noles:
{1} Exclude the capital axpendilure used for the opening of new café oullels, renovalion andfor
refocation of existing oullefs; and
{2) Include renovalion and fumishing costs such as fumiture and fixtures, kifchen equipments and

ulensils for new outlets, and renovalion and relocation cosis for existing oullels.
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Save as disclosed below, as at LPD, there is no other material capilal expenditure
and divestitures (including interests in olher corporations} made by our Group which
are currently in progress:

. . Amount
Descriptions Location Method of Financing (RM'00D)
Set-up cost for café outlets’™ | Malaysia Intemally generated funds 611

Note: :

(1) inciude renovation and fumishing costs such as fumiture and flixtures, kitchen equipmenis and

ulensils

Key Financial Ratios

The key financial ratics of our Group are as follows:

P Audited »
FYE 2007 FYE 2008 FYE 2009 FYE 2010
Trade receivables turnover
- 52 47 43 38
55T o
rade payables lumover
(day s)’ 64 57 57 56
Inventary tumover (days)* 40 40 38 39

Noles:

A Based on closing balance of trade deblors of the respective financial years over revenue of the

respeciive financial years.

# Based on closing balance of lrade payables of the respective financial years over purchases of

the respeclive financial years.

Based on dosing balance of inventory value of the respective financial years over cost of sales
of the respeciive financial years. -

Trade Receivables Turnover

The normal credit period given to our trade deblors ranged from 30 to 90 days. Our
{rade receivables turnover pericd for the financial years under review showed that our
debtor balances were adequately managed and is consistent with our policy for credit
control purposes.

An ageing analysis of our trade receivables is as follows:

0-30 31-60 61-90 91-120 120-180 > 180
TOTAL days days days days days days
{RM’000) | (RM'D00) | (RM’0OD) | (RM°000) | (RM'000) | (RM000) | (RM'000)
Trade =, 26,225 | 13308 | 7106 | 4607 | 255 207 740
Receivables ! ' ! '
Less: Subsequent
Receipls® 25,808 13,214 7,081 4,606 254 128 525
Net Trade ~ a -
Receivables* 416 95 26 1 1 79 215
Notes:
As al FYE 2010

* AsaltPD
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The Group has no significant concentration of credit risk from exposures to a
significant debtor or to significant groups of debtors within its trade receivables. As
described in Section 4.21 of this Prospectus, our Group was not over dependent on
any one of our customers as we do not have any customers that represent 10% or
more of our total Group revenue for the last four (4) FYE 2007, 2008, 2009 and 2010.

The nermal credit period given lo our trade debtors ranged from 30 to 90 days. For
FYE 2007, our trade receivables lurnover period was 52 days, while for FYE 2008 ,
2009 and 2010, the turnover period were 47 days, 43 days, and 38 days,
respectively. The decreasing trade receivables turnover days from FYE 2007 to FYE
2010 showed that our deblor balances were adequately managed and are consislent
with our policy for credit control purposes.

As at LPD, approximately 71% of the trade receivables balances exceeding 180 days
have been collected. Our Directors are of the opinion that the remaining outstanding
amounts are recoverable after taking into consideration the varicus credit control
measures implemented by us to minimise default payment by customer.

As at LPD, the net trade receivables which exceeded the maximum credit period of
90 days amounted to approximately RM295,000.

Trade Payables Turnover

The credif period granted by our suppliers to us ranged from 30 to 120 days. Our
trade payables lurnover periods for the last four financial years were fairly constant
and fall within the credit term granted to us by our suppliers.

Our trade payables as at FYE 2010 are set out as follows:

0-30 31-60 61-90 91-120 120-130 >180
Total days days days days days days
{(RM'000) | (RM'000)_[ (RM'00C) [ {RM'0Q00) [ (RM’D00) | {RM’D00Q) | (RM’000)
Trade Payables* 17,550~ 9914 6,331 1,183 38 - 85
Less: Subsequent
payments* 17,541 9,914 6,331 1,183 38 - 75
Net Trade Payables 102 - - - - - 10

@

Total doas not add up dus fo rounding
As al FPE 2010

As al LPD

As at LPD, 99.9% or RM17.5 million of our total trade payables as at FYE 2010 has
been subsequently paid.

As at the LPD, we are not aware of any aclions, legal or otherwise, that have been
taken against us by trade suppliers for the recovery of debts due to them or due to
any defaults in payment.
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Inventory Turnover
Our inventories mainly comprise raw materials for our beverage manufacturing
operations such as instant coffee powder, non-dairy creamer, sugar, and coffee
beans, and carbonated and non-carbonated beverages, noodles and honey for our
café outlet operations.
Inventory turnover days for FYE 2007 to FYE 2010 have been quite constant, ranging
from 38 days to 40 days.
As at LPD, we are of the view that there are no slow-moving or obsolete inventories.

(k) State of Order Book

The state of order book is not relevant to our cafe oullet operations where orders are
placed and served almost immediately upon customer request. As for our
manufacturing of beverages, the state of order book is also not relevant whereby we
manufacture to meet the purchase requirements on an on-going basis.

946 TREND INFORMATION

As at LPD, to the best of our Directors’ knowledge and belief, our operations have not been
and are not expected to be affected by any of the following:-

()

(b)

(c)

(d)

(e)

0

known trends, demands, commitments, evenls or uncerlainties that have had or that
we reasonably expect to have, a material favourable or unfavourable impact on our
financial performance, position and operations other than those discussed in this
section, Section 3 and Section 4 of this Prospectus;

material commitment for capital expenditure, as set out in Section 9.4.5 (f) of this
Prospectus;

unusual, infrequent events or transactions or any significant economic changes that
have materially affected the financial performance, position and operations of our
Group, save as disclosed in this section and in Section 3 of this Prospectus;

known trends, demands, commitments, events or uncertainties that had resulted in a
material impact on our Group revenue and/or profits save for those that have been
disclosed in this seclion, industry overview as set out in Section 11 of this Prospectus
and future plans and strategies as set out in Section 4.23 of this Prospectus;

known trends, demands, commitments, events or uncerlainties that are reasonably
likely to make our Group's hislorical financial statements not indicative of the future
financial performance and position other than those disclosed in this section and in
Section 3 of this Prospectus; and

known trends, demands, commitments, events or uncerlainties that have had or that
we reasonably expect to have, a material favourable or unfavourable impact on our
Group's liquidity and capital resources, other than those discussed in this section and
in Section 3 of this Prospectus.

Information on our business information is set oul in Section 4 of this Prospectus, and our
financial information and segmental analysis is set out in this section. Discussion on the
industry overview and outlook is further elaborated in Sections 11 and 4.24 of this Prospectus.

The Board of Directors of our Company is optimistic about the future prospect of our Group
given the favourable outicok as set out in Seclion 4.24 of this Prospectus, our competilive
advantages set out in Section 4.10 of this Prospectus and our Group's dedication to
implement the future plans and strategies set out in Section 4.23 of this prospectus.
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DIVIDEND POLICY

Going forward, it will be the policy of our Direclors in recommending to distribute a2 minimum
gross dividends of 50% of the Group's annual profit attributable to the equity holders of the
Company. This will allow shareholders to participate in the profils of our Group as well as
leaving adequate reserves for the future growth of our Group.

In considering the leve! of dividend payments, if any, upon recommendation by our Directors,
we intend to take into account various factors including:-

0
(i)
(iii)
(iv)
(v)
(vi)

Our expecled profitability;

The availability of profils for the declaration of dividends;

Our required and expected return on equity;

Our projected levels of capital expenditure and other investment plans;
The prevailing interest rates and yields of the financial market; and

The level of our cash and indebtedness.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Deloitte.
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Deloitte KassimChan (AF 0080)
Chartered Agcountants
87, falan Suftan Abdul Jall
30450 ipoh, Perak,
Malajsia

Tel: +60 S 253 1358
Fac +60 5 241 5392

+60 5 253 0090
myipohi@deloitte.com
June 8, 2011

The Board of Directors -
Oldtown Berhad

47A, Jalan Chung Ah Ming,
Pasir Puteh, -

31650 Ipoh,

Perak Darul Ridzuan

Deéar Sirs,
A. INTRODUCTION

This report has been prepared and to be uscd exclusively for inclusion in the Prospectus of Oldtown Berhad in
connection with the listing of and quotation for the ¢ntire enlarged issued and paid-up share capilal of Oldiown
Berhad comprising 330,000,000 ordinary shares of RM1.00 each on the Main Market of !hc Bursa Malaysia
Securities Berhad ("Bursa Securities™) and should not be relied wpon for any other purposes.

"B. ABBREVIATIONS AND FORMULAS

Unless the context otherwise requires, the following words, abbreviations and formulas shall apply throughout this

report:
Abbreviations

01d Town International
OCldtown
White Cafo
White Cefe Markeling
Gongga Food -
' -. Kopitiam Asia Pacific
0ld Town Kopitiam
Old Town Kopitiam Cheras
Old Town Kopitiam Kuala Lumpur
Old Town Kopitiam Butterworth
Dynasty Kitchen
Dynasty Confectionery
Emperor’s Kitchen
Esquire Chef
Conneczone
Cldtown Singapore
Cldtown Logistics
Old Town (M)
OTX Singapore

(Forward)

Audir, Tax. Consulting. Financial Advisory.

01d Town Intemational Sdn. Bhd,

Oldtown Berhad

White Cafe Sdn. Bhd.

White Cafe Marketing Sdn. Bhd.

Gongga Food Sdn. Bhd. .

Kopitiam Asia Pacific Sdn. Bhd.

Old Town Kopitiam Sdn. Bhd.

0Ol1d Town Kopitiem Cheras Sdn. Bhd.,

0ld Town Kopitiam Kuala Lumpur Sdn. Bhd.
Old Town Kopitiam Butterworth Sdn. Bhd.
Dynasty Kitchen Sdn. Bhd.

Drynasty Confectionery Sdn. Bhd.
Emperor's Kitchen Sdn. Bhd.

Esquire Chef Sdn. Bhd,

Conneczone Sdn. Bhd,

Oldtown Singapore Pte. Ltd.

Oldtown Logistics Sdn. Bhd,

Old Town (M) Sdn. Bhd,

OTK Singapore Pte. Lid.

Member of
Deloltte Touwchs Tohmatsu
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ACCOUNTANTS' REPORT

B, ABBREVIATIONS AND FORMULAS (CONTINUED)

Abbreviations

OTK Eatery OTX Eatery Sdn. Bhd.

PT Oldtown Indenesia PT Oldtown Indenesia

Oldtown Group Oldtown Berhad and its subsidiary and associated companies
upon listing

MASB Malaysian Accounting Standards Board

FRS Financial Reporting Standards in Malaysia

FPE Financial period ended

FYE Financial year ended

PO Initial Public Offering

Shares Enlarged Oldtown’s ordinary shares of R .00 each.

Bursa Securities Bursa Malaysia Securities Berhad

RM Ringgit Malaysia

SGb Singapore Dollar

Rp Indonesian Rupiah

Formulas

Gross profit margin = pross profit divided by revenue

Basic earnings per share/ Basi¢ 1oss per share

Effective tax rale

Net langible assets per share/ Net tangible
liabilities per share

Debt-equity ratio

= profit/ (loss) after tax divided by the weighted average number of
ordinary shares in issoe during the FYE/FPE

= tax expenses (adfusted for effects of over/ under provision of tax in

the respective FYE/FPE) divided by profit before tax during the
FYE/FPE

= Net langible assets/ (liabilities) as at FYE/FPE divided by the
weighted average number of ordinary shares in issue during the
FYE/FPE

= total borrowings and hire-purchase payables divided by
shareholders® eqnity

C. GENERAL INFORMATION
1. Incorporation and Principal Activity of Oldtown

Oldtown was incorporated in Malaysia under the Companies Act, 1965 on November 30, 2007 as a public
limited liability company.

Oldtown’s principal activities are investment holding and provision of management services. The principal
activities of the subsidiary and associated companies are set cut in Sections C4 and C5 of this report
respectively.

2. Listing Exercise
In conjunction with, and as an integral part of the listing of and quolation for its entire enlarged issued and
patd-up share capital of 330,000,000 ordinary shares of RMI.00 each on the Main Market of the Bursa
Securities, Oldtown implemented the listing scheme set out in the following paragraphs (hereinafier

collectively referred to as the “Listing Scheme™). The Listing Scheme is inter-conditional and is viewed as
one exercise underiaken to facilitate the Listing of Oldiown; :
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