Company No: 389769-M

THE APPROVAL OF THE SECURITIES COMMISSION (“SC”) WHICH WAS OBTAINED ON 15
MARCH 2000 SHALL NOT BE TAKEN TO INDICATE THAT THE SC RECOMMENDS THE
PUBLIC ISSUE OF 2,850,000 NEW ORDINARY SHARES OF RM1.00 EACH IN ORIENTAL
FOOD INDUSTRIES HOLDINGS BERHAD (COMPANY NO: 389769-M) (“OFIH") AT AN ISSUE
PRICE OF RM2.00 PER SHARE (“ISSUE") IN CONJUNCTION WITH THE ADMISSION TO THE
OFFICIAL LIST AND THE LISTING OF AND QUOTATION FOR THE ENTIRE ISSUED AND
PAID-UP SHARE CAPITAL OF OFIH ON THE SECOND BOARD OF THE KUALA LUMPUR
STOCK EXCHANGE. INVESTORS SHOULD RELY ON THEIR OWN EVALUATION TO
ASSESS THE MERITS AND RISKS OF THE ISSUE.

THE ISSUE PRICE OF RM2.00 PER SHARE WAS ENTIRELY DETERMINED AND AGREED
UPON BY OFIH AND ASEAMBANKERS MALAYSIA BERHAD (COMPANY NO: 15938-H) AS
THE ADVISER AND MANAGING UNDERWRITER BASED ON VARIOUS FACTORS.
INVESTORS SHOULD RELY ON THEIR OWN VALUATION OF THE SECURITIES AND THE
REASONABLENESS OF THE BASES USED.

THE REPORTING ACCOUNTANTS’ RESPONSIBILITY WITH REGARD TO THE PROSPECTUS
DOES NOT EXTEND BEYOND THE ACCOUNTANTS' REPORT, CONSOLIDATED PROFIT
FORECAST AND PROFORMA CONSOLIDATED BALANCE SHEETS. THE REPORTING
ACCOUNTANTS HAVE HAD NO INVOLVEMENT IN THE PREPARATION OF THIS
PROSPECTUS, APART FROM THE SATD REPORT AND LLETTERS.

THE VALUATION OF THE PROPERTIES APPROVED BY THE SC SHALL ONLY BE UTILISED
FOR THE PURPOSE OF THE CORPORATE PROPOSAL SUBMITTED AND SHALL NOT BE
CONSTRUED AS AN ENDORSEMENT BY THE SC ON THE VALUE OF THE SUBJECT
ASSETS FOR ANY OTHER PURPOSES.

A COPY OF THIS PROSPECTUS HAS BEEN LODGED WITH AND REGISTERED BY THE
REGISTRAR OF COMPANIES, MALAYSIA WHO TAKES NO RESPONSIBILITY FOR ITS
CONTENTS.

THE KUALA LUMPUR STOCK EXCHANGE TAKES NO RESPONSIBILITY FOR THE
CONTENTS OF THIS PROSPECTUS, MAKES NO REPRESENTATION AS TO ITS ACCURACY
OR COMPLETENESS AND EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR
ANY LOSS HOWSOEVER ARISING FROM OR IN RELIANCE UPON THE WHOLE OR ANY
PART OF THE CONTENTS OF THIS PROSPECTUS.
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DEFINITIONS

In this Prospectus, unless otherwise indicated, the following words and abbreviations shall have the following

meanings:

“Aseambankers”
“Acquisitions”

“Acquisition of OFI”

“Acquisition of GoodFood”

“ADA”
“ADA Code”
“CDS”
“EPS”

“FIC”
“GoodFood”
“GFM”

“KLSE”

“Listing”

“MCD” or “Central Depository”

‘GMIH”
“MITI”
“NTA55

“OFIH" or “the Company”

“QFIH Group” or “the Group™
“OF1”

“OFM”

“PE Multiple”

“Public Issue” or “Issue”

Aseambankers Malaysia Berhad (Company No: 15938-H)
Acquisition of OFI and Acquisition of GoodFood, collectively

Acquisition by OFIH of the entire issued and paid-up share capital of
2,728,275 ordinary shares of OFI for a purchase consideration of
RM38,066,251 satisfied by the issuance of 32,535,257 ordinary
shares of RM1.00 each in OFIH at an issue price of approximately
RM1.17 per share. The acquisition was completed on 8 June 2000.

Acquisition by OFI of 1,034,958 ordinary shares of RM1.00 each
representing approximately 21.88% of the issued and paid-up share
capital of GoodFood for a purchase consideration of RM 1,456,561
satisfied entirely by cash. The acquisition was completed on 8 June
2000.

Authorised Depository Agent

ADA (Broker) Code

Central Depository System

Earnings per share

Foreign Investment Committee

GoodFood Industries Sdn Bhd (Company No: 190004-U)

GoodFood Marketing Sdn Bhd (Company No: 174519-P), a wholly
owned subsidiary of GoodFood

Kuala Lumpur Stock Exchange (Company No: 30632-P)

Admission to the Official List and listing of and quotation for the
entire issued and paid-up capital of OFIH comprising 40,000,000
ordinary shares of RM1.00 each on the Second Board of the KL.SE

Malaysian Central Depository Sdn Bhd (Company No: 165570-W),
a subsidiary company of KLSE

Malaysian Issuing House Sdn Bhd (Company No: 258345-X)
Ministry of International Trade and Industry
Net tangible assets

Oriental Food Industries Heldings Berhad (Company No: 389769-
M)

OFTH and its wholly-owned subsidiary company namely OF1
Oriental Food Industries Sdn Bhd (Company No: 38289-A)
Oriental Food Marketing Sdn Bhd (Company No: 454712-U)
Price earnings multiple

The issue of 2,850,000 new ordinary shares of RM1.00 each by
OFIH at an issue price of RM2.00 per share, subject to the terms and
conditions of this Prospectus
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DEFINITIONS (Cont'd)

“Public Issue Shares” or
“Issue Shares”

“Restructuring and
Listing Scheme”

“Revaluation of Landed
Properties”

“Revaluation of landed properties
of OFT”

“Revaluation of landed properties
of GoodFood”

“Rights Issue”

“ROC”

“rules”

“RM” and “sen”
“g O™

“SOFRES FSA”

“SSSC”

“Sq. ﬂ”

“Sq. m”

The 2,850,000 new ordinary shares of RM1.00 each in OFIH to be
issued pursuant to the Public Issue

Revaluation of Landed Properties, Acquisitions, Rights Issue, Public
Issue and Listing

Revaluation of landed properties of OFI and revaluation of landed
properties of GoodFood collectively

Revaluation of all the landed properties owned by OFI and
incorporation of the revaluation surplus amounting to RM9,422,909
as approved by the SC in the accounts of OFI for the financial year
ended 31 March 2000.

Revaluation of all the landed properties owned by GoodFood and
incorporation of the revaluation surplus amounting to RM332,871 as
approved by the SC in the accounts of GoodFood for the financial
year ending 31 March 2001.

The rights issue of 4,614,741 new ordinary shares of RM1.00 each at
an issue price of RM1.40 per share to the existing sharcholders on
the basis of approximately 142 new ordinary shares for every 1,000
ordinary shares held in OFIH after the Acquisitions.

Registrar of Companies, Malaysia
The rules of MCD

Ringgit Malaysia and sen respectively
Securities Commission

Taylor Nelson Sofres Malaysia Berhad (Company No: 19285-V),
an Independent Marketing and Research Consultant

Sun Sin Sin Confectionery Sdn Bhd (Company No: 248377-X), a
wholly owned subsidiary of GoodFood

Square foot/feet

Square metre(s)



Company No: 389769-M

TABLE OF CONTENTS Page
L. SUMMARY TNFORMATION......corteiitrienieec e reeccnree s sss e st cssas srs s ssssesn e s a s s sr s ans g sresses 1
1.1 HiStory ANd BUSINESS ....c.crvecercririecectimerereerensmse sttt es s st e seeb e s sas s sae s st s 1
1.2 Financial HIghlGhts ...ttt 2
1.3 Principal Statistics Relating To The ISSUE ......c.ccccieiieimiims et ee st 3
2. INVESTMENT CONSIDERATION ....cc.iiiriiiiiinrenesereesnersiessesesssanesmsneseessssressssssinsssessssssassns s ssassesses 5
3. TNTRODUCTTON .....oootiteiiteeeteesseissesesseeressaseressasessssasessessssesssssesssasesssnssssesnsarssssssinsssessessssanssnsasasssnncs 8
4, CORPORATE INFORMATION.......ccoitieieititreerirercen s cres e ree e rere s st st nrasas s sn s s ssesnssans 9
5. SHARE CAPITAL ..ottt rteesnienserere s re s nee e e sressae e sos s eses s s nssshsbssms s e s ssan s nsmsnessats 12
6. PARTICULARS OF THE ISSUE .......cotiitiiintrteireeen s ereresr e sesnesresmansee s emseesssa e essaneenessstnesabasssssans 13
6.1 Opening and Closing of Application LiSts .....c..ccvurmveiiiiiiniineinein et 13
6.2 Details Of THe TSSUE ..ccei ettt e s e st bbb 13
6.3 PUrposes Of THe [SSUE .....ccccveceerrmrerrrre ettt a e e et 13
6.4 Proceeds from the Rights Issue and Public 1SSU6 .........c.ooeciinnviinniiiisininn e 14
6.5 Underwriting Commission And Broketage.........cceervivennncitinncinssc s ressrrereeseeenes 14
6.6 Basis of Arriving at the ISSUe PriCe .......cccoireevirie s it 14
7. INDUSTRY OVERVIEW ...t ettt reestssme e s e st ss e sin e s sasn s ara s pan s caneremssensnen 15
7.1 Overview Of The Malaysian ECONOMY .....ccccciveriereecnnnteiiercininninss s s snsseranscee s s seees 15
7.2 Overview Of The Manufacturing Industry ..........oevee e s 15
7.3 Overview of the Food Processing INAUSTEY ....oooevoeicericeie e irrsncinissse e e eene 16
7.4 Summary Of Qutlook And Areas Of Growth For The Next Five (5) Years ......ccceeccinna 17
8. MORATORIUM ON THE SALE OF SHARES ...ttt ree s esane e s e 18
9. INFORMATION ON THE OFIH GROUP ......coooictiieireirnrcrnenresisesesesansrernesses e ree e e nsssasassnsenss 19
9.1 Incorporation And Principal ACHVIIES ......ccoocviereririre it 19
9.2 Changes In Share Capital...........cocei it res s et en s e s a s st s 19
9.3 Restructuring And Flotation SCheme ... ......ccouiiii it 19
9.4 Utilisation of Proceeds From The Rights Issue And Public ISSUE........cccccoviiiiirnrn i 24
9.5 History And Business OVEIVIEW ........c.cccerriircmiiiimnimiisineesies et s sabns s an s ssna e 25
LSS 2 () 1101 ROV P P PVO PP U PP 31
0.7 SUDSIAIAIY <oveueereerieeceeieet s n e et n v es ittt sr e as e e e enesaes s e s seesenrmeras e e e een e b e btk s R R ek nsnan 32
0.8 SUMMArY Of PTOPEILIES......ococetrecr ettt st st se e oo b sk s sn s e s b e nba s 38
9.9 Directors, Management Team And EMpIoyees ..........cccccoriiiniieei i 40
9.10 Prospects Of The Group and Future Plans.........cccooviiiiiniciiiniince it 45
10. FINANCIAL INFORMATION......occiitiierieaine ittt eie et re et se e s sbsb st s ababe st ssmsbasbemsaerisasanes 52
10.1 PrOfIt RECOTW ...uvivveevviverserieersrarenessresesie e s ameeaeesen e e e e eme e rm e eseeae e eebbanb s sas s s bbb s s b ana e sanesanes 52
10.2 Working Capital, Borrowings And Contingent Liabilities ..........cc.occeoviinimiininnicinnsnen, 53
10.3 Consolidated Profit Forecast Together With The Notes And Assumptions Thereon............... 54
10.4 Auditors’ Letter On The Consolidated Profit FOrecast..........covuriviiiimninniiiceiiceeeniees 56
10.5 Proforma Consolidated Balance Sheet As at 31 March 1999 Together With The Notes And
ASSUMPLIONS THEIEOM......icveiiireeiiiriririare e ees s r e eesr e ereressreserrenresasn s e ssesaesnanannen 57
10.6 Auditors’ Letter On The Proforma Consolidated Balance Sheet............ccccevvvvvivninvirincecennn. 60

10.7 DiVIAENA FOTECaST ...ivvivieiiieieeiiiririniieriesteieireeessreesissssearessensntesessareasserscsanresssnnranseescesnsenesasaeaease 61



Company No: 389769-M

TABLE OF CONTENTS (Cont’d) Page
11. ACCOUNTANTS  REPORT ......c.oooiiteeititeirtrs et esesessmreesssassbsssastsss shonasseasessaransasasessessatscsiasbossatasssses 62
12. DIRECTORS’ REPORT .....c.oooiiiiiiesieiaessesesisssesessesresessesesissasessssass stssnssaressssessssssssrssosssesssbb s risasansinss 86
13. VALUERS’ LETTER.......ootiiiiitiiiiicnisiissssssee s essesmes s sasests st s seas asan e snarsmnnsac s oube st e snn s o asabss st n s e s anans 87
14. STATUTORY AND GENERAL INFORMATION ..ot 90
14.1 Share CapItal .........ccovvciiere i e 90
142 Articles Of ASSOCIAtION ......ccivvierereretereen et sttt be e ar s ne st st s b 90
14.3  Directors and Substantial Shareholders........ccccecvivimiiiiiimr s 95
144 General INFOrMALION .........ccoeiiereeerieere et a e essr s b e s s aa st sb e e b s a e enn 99
14.5 Material COMITACES .........iiieitiiereesirer s rresee e reet e s eb e s ar s or s e s e s s asn b e e s s aars s e e E e e e n e e bbb e b an e s e e s 101
14.6 Material LIHZALION. ....ccvrereii ettt et ba b b 101
14.7 Expenses And COMMISSIONS ..c.voviieiimimmnisinsrerorsisininsnsess e et 101
14.8  PUDBIC TAKE-OVETS .cuoictiiceeeieer e sie ettt s sesresenr e sis st s b s gt st sae e st 102
14.9 Letters OF COMSEIE ..veivenieeieeeie ettt et n et s e ra b n s R e b s e n g mr g n s na ot bbb 102
14.10  Documents Available FOr INSPECHON .....oveviiiiiircmimiirmeiesee et e 102
14.11  Responsibilify Statement..........ooveviiriveieisnsinerses s 103
15. PROCEDURE FOR APPLICATION ACCEPTANCE.......ccocoiitiirmieinnne et 104
15.1 Opening And Closing Of Application Lists ........cccovrieinnni i 104
152 Application FOTMIS ..ottt st sb e 104
153 Procedure For Application Using Application FOrm..........ccooviriineiercnccciiae 104
154 Terms And Conditions For Applications Using Application FOImS .........oovueieiervmeccins 105
15.5 Applications And ACCEPLANCES ........covuveimimiinivinceiaeesini sttt 107
15.6 CDS ACCOUNL _..ocoioninieieeeeee ettt ee et st sr e b e b s b s b b oA n SR b ar e R e n e s e arg s s eaneae s e ra b b e 108
15.7  Notices OF AIIOIMNENE ..........cooivriviererrireeiere et s 108
15.8  Formalising Of CDS ACCOUNL .....c.oururerireicciisiiraneniessistnis s asmssssass et s s 109
15.9 Terms and Conditions For Electronic Share AppHeations .....c..ccccoovvmiirimiincescencnceneen 109
15.10  Steps For Electronic Share Application Through A Participating Financial
INSHIULON'S ATM . .oeeiieieeriiriss e et bbb s sn s b s sh e e e aerbe s s an st nt b e st 113
15.11 List of Authorised Depository AZENIS. ....ccocoviveriieiiiieimiini et 114



