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OFFER FOR SALE OF 24,177,000 ORDINARY SHARES OF RM(0.50 EACH IN HOVID BERHAD AT AN OFFER
PRICE OF RM1.76 PER SHARE PAYABLE IN FULL ON APPLICATION TO BUMIPUTERA INVESTORS
NOMINATED AND APPROVED BY THE MINISTRY OF INTERNATIONAL TRADE AND INDUSTRY,
MALAYSIA; AND

PUBLIC ISSUE OF 12,800,000 NEW ORDINARY SHARES OF RM0.50 EACH IN HOVID BERHAD AT AN
ISSUE PRICE OF RM1.76 PER SHARE PAYABLE IN FULL ON APPLICATION COMPRISING:

L. 2,350,000 NEW ORDINARY SHARES OF RM0.50 EACH AVAILABLE FOR APPLICATION BY THE
ELIGIBLE DIRECTORS AND EMPLOYEES OF HOVID BERHAD AND ITS SUBSIDIARIES, AND
OTHER PERSONS CONTRIBUTING TO THE SUCCESS OF HOVID BERHAD AND ITS SUBSIDIARIES;

1. 4,450,000 NEW ORDINARY SHARES OF RM0.50 EACH AVAILABLE FOR APPLICATION BY
BUMIPUTERA INVESTORS NOMINATED AND APPROVED BY THE MINISTRY OF INTERNATIONAL
TRADE AND INDUSTRY, MALAYSIA; AND
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I1. 6,000,000 NEW ORDINARY SHARES OF RM0.50 EACH AVAILABLE FOR APPLICATION BY THE
MALAYSIAN PUBLIC,

IN CONJUNCTION WITH THE LISTING OF AND QUOTATION FOR THE ENTIRE ENLARGED ISSUED AND
PAID-UP ORDINARY SHARE CAPITAL OF HOVID BERHAD OF RM47,630,000 COMPRISING 95,260,000
ORDINARY SHARES OF RM0.50 EACH ON THE SECOND BOARD OF BURSA MALAYSIA SECURITIES
BERHAD (FORMERLY KNOWN AS MALAYSIA SECURITIES EXCHANGE BERHAD).

Adviser and Managing Underwriter
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OSK SECURITIES BERHAD
hov (Company no. 14152-V)
" (A Participating Organisation of Bursa Malaysia Securities Berhad)

FOR INFORMATION CONCERNING CERTAIN RISK FACTORS WHICH SHOULD BE CONSIDERED BY
'PROSPECTIVE INVESTORS. SEE "RISK FACTORS" IN SECTION 4 OF THIS PRGSPEC'I‘US

THIS PROSPECTUS IS DATED 15 MARCH 2005
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IMPORTANT NOTICE

This prospectus has been seen and approved by the directors and promoter of Hovid Berhad (“Company”) and
the persons offering the shares of the company for sale {"Offerors™), and they collectively and individually
accept full responsibility for the accuracy of the information contained herein and confirm, having made all
reascnable enquiries, that to the best of their knowledge and belief, there is ro false or misleading statement or
other fact the omission of which would make any statement herein false or misleading. The directors of the
Company accept full responsibility for the profit and cashflow forecasts that are included in this prospectus and
confirm that the profit and cashflow forecasts have been prepared based on assumptiens made as described in
this prospectus.

OSK Securities Berhad {*OSK"), being the adviser and rmanaging underwriter, 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 offer for sale of 24,177,000 ordinary shares of RM{.50 each and
the public issue of 12,800,000 new ordinary shares of RMO0.50 cach in the Company, and is satisfied that the
profit and cashflow forecasts (for which the directors of the Company are fully responsible} prepared for
inclusion in this prospectus have been stated by the directors after due and careful enquiry and have been duly
reviewed by the Reporting Accountants.

The Securities Commuission {*SC”) has approved the Offer for Sale and the Public Issue, and the approval of the
SC shall not be taken to indicate that the SC recommends the Offer for Sale and the Public Issue and/or the
listing of and quotation for the entire enlarged issued and paid-up share capital of the Company on the Second
Board of Bursa Malaysia Securities Berhad (formerly known as Malaysia Securities Exchange Berhad) (“Bursa
Securities™).

The SC shall not be 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 whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this prospectus.

Bursa Securities shall not be liable for any non-disclosure on the part of the Company and takes no
responsibility for the contents of this prospectus, makes ne representation as to its correctness 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. Admission to the Official List of the Second Board of Bursa
Securities is not to be taken as an indication of the merits of the public issve, of the Company and/or of its
ordinary shares.

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

The valuation approved or accepted by the SC shall only be utilised for the purpose of the applications
submitted to and approved by the SC for the listing of and quotation for the eatire enlarged issued and paid-up
share capital of the Company on the Second Board of Bursa Securities, and shall not be construed as an
endorsement by the SC or Bursa Securities on the value of the subject assets for any other purpose.

A copy of this prospectus has been registered with the SC. A copy of this prospectus, together with the form of
application, has also been lodged with the Registrar of Companies ("ROC”). However, neither the SC nor the
ROC takes any responsibility for its contents.

This prospectus can also be viewed or downloaded from Bursa Securities’ website at www.bursamalaysia.com.
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INDICATIVE TIMETABLE

The indicative timing of eventis leading up to the listing of and quotation for the entire enlarged issued and paid-
up share capital of Hovid Berhad {(“Compary”) on the Second Board of Bursa Securities is as follows:

Event Date
Issuance of prospectus 15 March 2005
Opening of application 15 March 2005
Closing of application 23 March 2005
Balloting of applications 25 March 2005
Tentative date of despatch of notices of allotment to successful applicants 1 April 2005
Tentative listing date of the Company’s entire enlarged issued and paid-up share 5 April 2005

capital on the Second Board of Bursa Securities

The application for the public issue will close at the time and date stated or at such later date or dates as the
directors of the Company and the Managing Underwriter may in their absolute discretion decide. Should the
closing date of the application be extended, the dates for balloting, the despatch of notice of allotment and the
listing of and quotation for the entire issued and paid-up share capital of the Company on the Second Board of
Bursa Securities will be extended accordingly. Any change to the closing date of the application will be
advertised in widely circulated newspapers in Malaysia in Bahasa Malaysia and Englisk prior to the original
closing date of the application. Late applications will not be accepted.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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DEFINITIONS AND INTERPRETATION

Unless otherwise indicated or required by the context, the following abbreviations, werds and expressions shall
bear the following respective meanings throughout this prospectus.

“Act”
“ADA”
“ADA Code”
“Adviser”
“AFTA”
“ASC”
“ASEAN”
“ATM”

“Acquisition of
Bungalow™

*“Acquisition of Carotech I”

“Acquisition of Carotech IT” :

“Acquisition of H Inc”

“Acquisition of H
Marketing”

“Acquisition of H
Pharmacy”

“Acquisition of HYH Sg”

Companies Act 1965

Authorised Depository Agent

ADA (Broker) Code

OSK

ASEAN Free Trade Area

ASC Asian Equity Limited

Association of Scuth East Asian Nations
Automated Teller Machine

Acquisition by the Company of a bungalow located at No. 79, Jalan Sungai
Palas, Cameron Highlands, Pahang Darul Makmur, Malaysia from DH for a
consideration of RM 1,000,000 satisfied through the issuance of 117,005 new
ordinary shares of RM1.00 each in the Company issued at approximately
RMS8.55 per share, which was completed on 1 December 2004

Acquisition by the Company of 1,587,078 ordinary shares of RM1.00 each in
Carotech from HYH for a total consideration of RM9,233,328 satisfied by the
issuance of 9,235,328 new ordinary shares of RM1.00 each in the Company
issued at par, which was completed on 17 November 2004

Acquisition by the Company of 810,105 ordinary shares of RM1.00 each in
Carotech from CAV, DH, Leong Weng Hoong and HYH for a iotal
consideration of RM4,714,063 satisfied by the issuance of 2,715,603 new
ordinary shares of RM1.00 each in the Company issued at approximately
RM1.74 per share, which was completed on 17 November 2004

Acquisition by the Company of the entire issued and paid-up share capital of
H Inc for a total consideration of RM460,344 satisfied by the issuance of
460,344 new ordinary shares of RM1.00 each in the Company issued at par,
which was completed on 1 December 2004

Acquisition by the Company of the entire issued and paid-up share capital of
H Marketing from DH and Liong Kam Hon for a total consideration of
RM2.00 satisfied by the issuance of two {2} new ordinary shares of RiM1.00

each in the Company issued at par, which was completed on 1 December
2004

Acquisition by the Company of the entire issued and paid-up share capital of
H Pharmacy from HYH for a total consideration of RM3,034,345 satisfied by
the issuance of 3,034,345 new ordinary shares of RMI1.00 each in the
Company issued at par, which was completed on 1 December 2004

Acquisition by the Company of 40,000 ordinary shares of SGD1.00 each in
HYH Sg from DH and Chong Soo Seng for a total consideration of
RM34,304 satisfied by the issuance of 34,304 new ordinary shares of RM1.00

each in the Company issued at par, which was completed on 1 December
2004

il
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DEFINITIONS AND INTERPRETATION (CONTINUED)

“Acquisition of Javid”

“Acquisition of Land”

“Acquisitions™

“Board”

“Bonus [ssue”

“Bursa Depository”

“Bursa Securities”

“C Inc”

“CAHB”
“Carotech™
“Carotech Group”
“CAV”

“CDS§”

“CDS Account”

“CPO”
. ‘CGMP, ’
“D C A‘J 1

“DH!!

Acquisition by the Coempany of the entire issued and paid-up share capital of
Javid from DH and Jacqueline Judith East and the transfer of shareholders’
advance of RM1.6 million due from Javid to DH for a total consideration of
RM5,230,255 satisfied by the issuance of 611,967 new ordinary shares of
RMI1.00 each in the Company issued at approximately RMS8.55 per share,
which was compieted on 1 December 2004

Acquisition by the Company from HYH of one parcel of leasehold land and
one parcel of freehold land, and buildings erected thereon, respectively
located at Lot 881 1N, No. 121, Jalan Tunku Abdul Rahman (formerly known
as Jalan Kuala Kangsar), Ipoh, Perak Darul Ridzuan, Malaysia and at Lot
117N, No. 1, Jalan Bijeh Timah, Ipoh, Perak Darul Ridzuan, Malaysia from
HYH for a total cash consideration of RM7,450,000, which was completed on
| December 2004

Collectively, the Acquisition of H Pharmacy, Acquisition of H Inc,
Acquisition of Carotech I, Acquisition of Carotech I, Acquisition of Javid,
Acquisition of H Marketing, Acquisition of HYH Sg, Acquisition of Land
and Acquisition of Bungalow

Board of directors

The bonus issue of 21,135,102 new ordinary shares of RM1.00 each by the
Company to the sharehelders of the Company on the basis of approximately
1.05 new ordinary shares of RM1.00 each for every one (1) existing ordinary
share of RM1.00 each in the Company after the Acquisitions, which was
completed on | December 2004

Bursa Malaysia Depository Sdn Bhd (formerly known as Malaysian Central
Depository Sdn Bhd) {Company No. 165570-W)

Bursa Malaysia Securities Berhad (formerly known as Malaysia Securities
Exchange Berhad) (Company No. 635998-W)

Carotech Inc

Commerce Asset-Holding Berhad (Company No. 50841-W)
Carotech Berhad (Company No. 200964-W)

Carotech and its subsidiary, C Inc, collectively

Commerce Asset Ventures Sdn Bhd (Company No. 330858-U)
Central Depository System

An account established by Bursa Depository for a depositor for the recording
of deposits of securities and for dealing in such securities by the depositor

Crude Palm Qil
Current Good Manufacturing Practice
Drug Control Agency, Malaysia

Ho Sue San @ David Ho Sue San

v
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DEFINITIONS AND INTERPRETATION {CONTINUED)

“Disposal™

“EPS”

“BQL”

“FIC”

“FYE”

“GDP”

“GGO”

“GMP”

“GNP”

“GNI”

“*Hovid” or “Company”
“Hovid Group” or “Group”
“H Inc”

“H Marketing”

“H Pharmacy”

“HYH"

“HYH Sg”

“HYH RCPS”
“Independent Market
Research Consultant”™ or
“IMR”

“Issue Price™

“Issue Shares™

*Javid”
“Legal Adviser”

“Listing”

The disposal of an unsubdivided portion measuring approximately 13.51 acres
of a parcel of freehold land held under GRN6107, Lot 56442, Mukim Hulu
Kinta, Daerah Kinta, Perak, together with the buildings thereon by the
Company to Carotech for a consideration of RMS5,710,000 to be satisfied
entirely in cash, which was completed on 17 November 2004

Earnings Per Share

Excellent Quest Limited

Foreign Investment Committee, Malaysia

Financial Year Ended or Financial Year Ending, as the case may be

Gross Domestic Product

Guaranteed Giro Order

Good Manufacturing Practice

Gross National Product

Gross National Income

Hovid Berhad (Company No. 58476-A)

The Company and its subsidiaries, collectively

Hovid Inc

Hovid Marketing Sdn Bhd (Company No. 457587-X)

Hovid Pharmacy Sdr: Bhd {Company No. 71816-T)

Ho Yan Hor Heldings Sdn Bhd (Company No. 86594-K)

Ho Yan Hor (S} Pte Ltd

Redeemable convertible preference shares of RM{.01 each in HYH

Infocredit D&B (Malaysia) Sdn Bhd (Company No. 527570-M)

RM1.76 per Issue Share

The 12,800,000 new GShares representing approximately 13.4% of the
enlarged issued and paid-up ordinary share capital of the Company to be
issued pursuant to the Public Issue subject to the terms and conditions in this
prospectus

Javid Sdn Bhd (Company No. 420434-D)
Zain & Co
The listing of and quotation for the entire enlarged issued and paid-up

ordinary share capital of the Company of RM47,630,000 comprising
95,260,000 Shares on the Second Board of Bursa Securities
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DEFINITIONS AND INTERPRETATION (CONTINUED)

“Listing Exercise”

“Listing Requirements”™

“Managing Underwriter”

“Market Day”

“MESDAQ Market”

“MI”
“MIH”
“MITT”
“NBV”
“NDP”
“NPCB”
“NTA™

“Offerors”

“QOffer for Sale”

“Qfter Price”

“Offer Shares”

“OSK”
“oTC
“PAT™
“PATMI”
“PBT”

“PE Muitiple”

“Peso”

Collectively, the Disposal, Acquisitions, Special Dividend, Bonus Issue,
Share Split, Offer for Sale, Public Issue and Listing

Listing Requirements of Bursa Securities

OSK

Any day on which Bursa Securities is open for the trading of securities
The MESDAQ Market of Bursa Securities

Minority Interest

Malaysian Issuing House Sdn Bhd (Company No. 258345-X)
Ministry of International Trade and Industry, Malaysia

Net Book Value

National Development Policy

National Pharmaceutical Contro) Board, Malaysia

Net Tangible Assets

Collectively, the shareholders of the Company who are proposing the Offer
for Sale of the Offer Shares, as follows:

No. of shares %
CAV 4,977,000 5.2
EQL 19,200,000 20.2
24,177,000 254

The offer for sale of the Offer Shares by the Offerors at the Offer Price to
Bumiputera investors naminated and approved by the MITI

RM1.76 per Offer Share

The 24,177,000 Shares representing approximately 25.4% of the enlarged
issued and paid-up ordinary share capital of the Company to be offered for
sale by the Offerors at the Offer Price pursuant to the Offer for Sale subject to
the terms and conditions in this prospectus

OSK Securities Berhad {Company No. [4152-V)

Over-the-counter

Profit After Tax

Profit After Tax and Minority Interest

Profit Before Tax

Price-Earnings Multiple

Philippine Peso

vi
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DEFINITIONS AND INTERPRETATION {CONTINUED)

“PIC/S™

uPINn

“Prescribed Security”

“Proposed Listing of
Carotech

“Public Issue”

“QA”
“QC”
“R&D"

“RM™ or “Ringgit”, and
&‘Sen?,

“Rules”

“Reporting Accountants”™
“SARS”

wgCm

“SC Guidelines™

“SGD”

“Shares”

“Share Split”

“Special Dividend”

“Underwriters”
L] ‘UK »

“IINRWA”

International Pharmaceutical Inspection Ce-operation/Scheme, an informal
co-operative arrangement between pharmaceutical inspection authorities and
operated concurrently by a joint Committee and Secretariat based in Geneva,
Switzerland

Personal Identification Number

The securities of a company that are prescribed by Bursa Securities to be
deposited in the CDS

The proposed listing of and quotation for the entire enlarged issued and paid-
up share capital of Carotech comprising 285,090,000 ordinary shares of
RMO0.10 each on the MESDAQ Market of Bursa Securities

The public issue of the Issue Shares in conjunction with the Listing,
comprising 2,350,000 new Shares available for application by the eligible
directors, employees and other persons contributing to the success of the
Group, 4,450,000 new Shares available for application by Bumiputera
investors nominated and approved by the MITI, and 6,000,000 new Shares
available for application by the Malaysian public

Quality Assurance

Quality Control

Research and development

Malaysian Ringgit and Sen, respectively

Rules of Bursa Depository

PricewaterhouseCoopers (Firm No. AF: 1146)

Severe Acute Respiratory Syndrome

Securities Commission, Malaysia

The Policies and Guidelines on Issue/Offer of Securities issued by the SC
Singaporean Dollar

Ordinary shares of RM0.50 each in the capital of the Company

The sub-division of the issued and paid-up ordinary share capital of the
Company after the Bonus Issue of every one ordinary share of RM1.00 each
in the capital of the Company mto two Shares, which was completed on 1
December 2004

Declaration and payment of a special dividend of RMS8,000,000 by the
Company to its shareholders as at 1 July 2003, which was completed on 1
December 2004

Collectively, OSK and Hwang-DBS Securities Berhad

United Kingdom

United Nations Relief and Works Agency for Palestine Refugees in the Near
East

vii
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DEFINITIONS AND INTERPRETATION (CONTINUED)

“us” :  United States of America

“UusD” : US Dollar

“Valuer” : Colliers, Jordan Lee & Jaafar Sdn Bhd (Company No. 59901-U)
“WHO” : World Health Organisation

“WTO” : World Trade Organisation

In this prospectus, words denoting the singular shall inciude the plural number and vice versa, words denoting
any gender shall include all genders, words denoting persons shall include natural persons, firms, companies,
bodies corporate and unincorporated bodies, and a reference to a section is a reference to the relevant section of
this prospectus, unless otherwise expressly indicated.

Unless otherwise indicated, any reference in this prospectus to any legislation, statute or statutory provision is a
reference to that legislation, statute or statutory provision for the time being, as amended or re-enacted, and to
any repealed legislation, statute or statutory provision which it re-enacts {with or without medification).

Any reference to a time or day in this prospectus shall be a reference to that time or day in Malaysia, unless
otherwise stated.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

viii




[Company number 58476-A

TABLE OF CONTENTS

1. CORPORATE DIRECTORY 1

2. INFORMATION SUMMARY 4
2.1  History and Principal ACHVITIES ..ot eee e rb e bt bbb e b s s bbb e 4
2.2 Ownership and Man@gement. .. ..o et e b s bbb 5
D 0 1< Lol . OSSP PEERST 7
2.4 R&D and Quality ASSUFATICE .. ..coiiiiiii ittt et e e e oo oo o e ee e e e e e e e ee s g
2.5 Technology, Intellectual Property and Licences .. O TPRRTPR .
2.6 Proforma Consolidated Income Statements ofthe Group ...................................................................... 10
2.7 Proforma Consolidated Balance Sheets of the Group as of 31 October 2004 ... Lt
2.8 Consolidated Profit FOIECAST ... ..o ettt et et eae et na e se e eneamren eae 12
2.9  Consolidated Cash Flow FOTBast ... ..o et e e e e e e e e e s 12
S 0 AT T 15 1T I B =T o< -] SO 13
B I B 8 T 2 T (o P 13
2.12 Principal Statistics Relating to the Offer for Sale and Public Issue ... 15
2.13 Proceeds from the Public Issue and UtSatIoN . ......coovei oot 16
2.14 Working Capital, Borrowings, Contingent Liability, Material Commitment and Material Litigation... 16

3 DETAILS OF THE OFFER FOR SALE AND PUBLIC ISSUE 20
30 N § (15 (s 1 ot oY « DOUSOUOUU OO O OB E U U U U e OO OSSPSR 20
3.2 Details of the Offer for Sale and Public Issue ... e 21
3.3 Share Capital and Rights Attaching to the Offer Shares and Issue Shares.............on 22
34  Opening and Closing of APPHCAHON. .vviveee ittt et et et e e n 23
3.5 Purpose of the Offer for Sale and PUBLIC ISSUE ..o 23
3.6 Basis of Arriving at the Offer Price and ISSUE PTICE ..cc.oiviriveior s siassarsrasensasrassreas 24
3.7  Proceeds from the Public Issue and TTHESAHON. .....ccooiii oo e e 24
3.8 Brokerage and Underwriting EXPeIISes . ...cvovr it st s s 25
3.9 Details of the Underwriting AZIEEMENt ... ... e e e e 25
3.10 Estimated LiStiRg EXPEISES ... ..o et e s e e e e e e 27
3.11 Approvals by the Relevant AUthOrIties ... ... s 28
3.12 Morzatorium on Sale Of Shares.. ... e e e 30

4. RISK FACTORS 3
4.1  No Prior Market for the Shares ... et e et e 31
4.2 Operating HISOTY .. ..o i e e e et e e e s e e e 31
4.3 Operational RISKS ...ooooi it r et e stk b e et sn et e Rt e R e e e 31
4.4 Dependence on Directors and Key Management and Technical Personnel........ccorvevricnnninoniennn,s 32
4.5  Protection of the Group’s Technology and Iniellectual Property Rights ..o, 33
4.6 Delays in R&D and Technological RisKS......cc.oo oo e e 33
47 InvestmEnt RUSKS ..o et e e et et a e s he e e 34
4.8 Continued Control by Existing Shareholders ... 34
4.9  Foreign Exchange Risks........ocooiiii e 35
4,10 ResIStance 10 CHAIEE ..ottt r s s assas se e ses s et rateres st sa s st £ rener e s et srenbesneeraes 35
4,11 COMIPETIION. oo veiierieen it esivesivesiesriresineraas e s raerraersseress s e resesreesageastenmsan £ emecnscanesaneasseasseaseen sesns seraineaineaans 35
4,12 Threats from China and India ... oo et e e e e e e e e e aene s 36
4,13 Brand RECOZIIION ....cuiuiiiiiiiii it e e es s s seseees e e oo e e s e se e s e oo m e e e e sesmeren s 37
4.14 Proving Efficacy and Maintaining QUalty ...t s e s 37
4.15 Multinational Pharmaceutical Companies” Reformulation Strategy.....occovvvviieiieieeieesieesreese e 38
G160 REGUIAIOTY PrESSUIES . .ceiit iieiiciieiti ettt eee et e et et e e e bt e be e ebe s ebe s ebe s etanbemsesmaese s ebesabessbas sbeesseanseansresmaese rans 39
4.17 Purchasing Power and DiSEase AWAIENESS .....coveveeiiieies et rerceetieetee i este s te e teanreesessaesesabosssosssessasassenssens 39
418 MATKEE PEICEDTIONS 1...viviieiieieciicie ettt e e e e ste st e s e e eae s etmaebe seboe st ebe s besmbann s esseetneasseabsaasanasseasresrbaanrass 39
4,19 Supply 0f Raw MaLEIIAl ...cc.ooiii it ettt et st eae s st e e e e s r e be s san 40
4,20 Future Capital INJECTIOMS ....viiieeiit et cetes e et cteeete e e eacaet e et e et e st s ebe s ebe s sbesmaemaesreeesebosasrassbbssaessbassaans 40
4.21 Changes te General Economic, Political, Legislative, Business and/or Credit Conditions.................... 41
4.22 Forward LooKing SIemEntS ..o i e s e s s 41
4.23 Delay in or Fatlure of the LISHNE ...c.ooivirimiericonmicimmerner i serienssesisesss s ssnssneesans 41
4.2 UINARTWTITITIZ ... .ooovoviiir ettt et st s e e e s tas saes s aesaaes s s aesmaesea e e abes saes asas s esraseaseraneasesabes abes srs 41
.25 BOITOWIIIES . ... cvieitiiite i ite et et et e eeete e etecebe s ebescbesesseas b eenteastesssesmsesmeesse et s ebsoebe s ebe s sbeasses seenseennsennsantesebesabesbess 42
426 Customers and Product DISHTBIIION ..o it oo st e s eee e eae s ee e e 42
4.27 OuIbTeak Of DISEASES ..o it et ettt ettt a e e et e et e ehens e e 2 et e e e seeeeae s eeneeae e 42

X



[Company number 58476-A

TABLE OF CONTENTS (CONTINUED)

4.28
4.29
4.30
431
4.32
433

4.34
4.35
4.36
4.37

5.1
5.2
5.3
54
55

6.1
6.2
6.3
6.4
6.5
6.6

7.1
7.2
7.3
7.4
7.5
7.6
7.7
7.8
7.9
7.10
7.11
7.12
7.13

8.1
3.2

8.3
8.4

9.1
92
9.3
9.4
9.5
9.6
9.7
9.8
9.9
9.10

Produet LIADILIY ..ottt et e et et ettt e eae s be s ebe sses asrasasser e esrear e e e e saea e s e raneeeaas 43
Environmental RISKS ...ttt e s h e s b 43
Legal Uncertainties Concerning the Business, Operations or Contractual Agreements ..o 43
Regulatory RISKS ... et e e s a2 et 43
Dependency on Particular Suppliers/Customers and Failure of Ongoing Relationships ....................... 44
Risks Associated with any Foreign Operations which may include Currency Fluchuations,

Trade Restrictions, Sovereignty, Political and Economic Risks ... 44
Low Capital Expenditure REQUITSIMENTS ..ot et s e 45
Potential Competition from Managing DHIECIOT ........vci i i e e st 45
Risks Relating to Financial Performance ... et e 45
Delay in or Failure of the Proposed Listing of Carotech. ...t 46
INFORMATION ON THE GROUP 47
Information on the COMPANY .....oeoi i ettt e et et ce e et e s eme s e cob et e e e 47
Information 0N SUBSIAIATIES .. iivvirieieieii i e et et et e ettt s st ee e sa e eaee e ea e s cm et an e aees 50
IO A1 T b (of T U U OO DT SO DO OO 56
Information Conceming the Propased Listing of Carotech ... 64
Other INFOormIation ... e et s e ea e st e et a e 74

INFORMATION ON PROMOTER, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND

KEY MANAGEMENT AND TECHNICAL PERSONNEL 87
Lg% 11101 SO RO O PO SO U U 87
Substantial Shareholders ... s 89
DITECOTS. ... et e2 402 40142 E oo s e ae e 2R e e me e e e 95
AU COMUTIEIES ......ocii e e e b e e et es e b s aa b a e e b s e s b e s st e e sasb s s 102
Key Management and Technical Personnel .. ..o e e e, 102
Family Relationships and ASSOCIAHONS . .vvuer oo i it sttt e e seee e e e e e ne e seeae 106
BUSINESS AND INDUSTRY OVERVIEW 107
The Group’s Operations and Products ... s 107
Competitive Advantages......... e h b b Lt e e e e eE e ee Lo ee Lot et ettt et et et et et et e 115
MOAEs OF MATKEHINE ... oottt ettt e cer e re s sees e e atenn e e nete e s eeen e e e 118
V0T S P TS .ottt ee ot e et s 1e e s ee e et e et e st et eme s ee et em s e ee eaese s etseaeeeeaeteanes seenteaneennetennsenserenananens 119
IMAJOT CUSTOMIETS ...ttt ettt oo e e oo s oo e e 2 ee et 1t 1o nre s se e e e ae st et e et ame st e ne st amnieeas 120
Locations 0f OPErIONS . ocooeoeeiimiteee ittt sies sasiase st es bt e s ens st aates ee2sesesseaeeesereaeeseeeares sbesmeanaeamseeeaneennas 121
Technology, Intellectual Property and LICEREES ... ocooooiininimieriniiies s 122
L1 I O OO PUU PO UD PO PO UPUSUPUO PP TSUIUPPSUTTUUDURPOIOO 123
QUAlItY ASSUTANCE ... it ettt e et e e et e et e st e st e e et e et e s asbe s besmaes sae s s e eaneeaseraserbeareaaseann 125
BINIDIOYEES oottt et e et e 125
Management SUCCESSION PLAIL .. ..ottt s 126
Interruptions to Business During the Past 12 months ... 126
Overview of the Economy and the IndustTy........o e e 127
CONFLICT OF INTERESTS AND RELATED PARTY TRANSACTIONS 134
ConflIct Of TRIETEST ... bt e r et e s asenresnrsereesnnn s rnaereas 134
Related Party Transactions with Directors, Substantial Shareholders and Key Management

and Technical Personnel ... ... ssrnie s s asa e s e ssesrrse s 134
Interests in @ SIMular Trade ... e et 135
Interests in Material Assets Acquired, Disposed of or Leased........ccocovivivneecnonrnvonernninenen s 135
FINANCIAL INFORMATION 137
Proforma Consolidated Income Statement 0f the GIOUP ......ocooeeiee i i i saees 137
Working Capital, Borrowings, Contingent Liability, Material Commitment and Material Litigation. 142
Consolidated Profit FOreCast..... ..ottt esisa s s b st ssas s 145
Reporting Accountants’ Letter on the Consolidated Profit Forecast...........ocovieveeieieicece i 150
Consolidated Cash FIOW FOTECAST ... cviiiiriieiriie ettt et s e 152
Reporting Accountants’ Letter on the Consolidated Cash Flow Forecast........oooveeienicinncecicnnnas 154
Directors’ Analysis of the Consolidated Profit and Cash Flow Forecasts for the FYE 30 June 2005 . 156
DivIdend FOTECAST .v.iuiriviiierintiitnie e rmesne e see e cses et eas s s e e bt aassaareas ettt s s emesenes 156
TS I VLY A YSIS et terieiieniesetrariasrsasraesanseesmeasseesemaa e s emsase st e amsem s e st ameesbenssamestesernssns st sssnneeenseanns 157
Proforma Consolidated Balance Sheet... ..ot e 158



[Company number 58476-A

TABLE OF CONTENTS {CONTINUED)

9.11 Reporting Accountants’ Letter on the Proforma Consolidated Balance Sheet.._...................... 165
10. REPORTING ACCOUNTANT’S REPORT 166
11. VALUATION CERTIFICATE 291
12, SUMMARY OF THE INDEPENDENT MARKET RESEARCH CONSULTANT'S REPORT 303
13. DIRECTORS’ REPORT 314
14. ADDITIONAL INFORMATION 315

14,1 Share CApItal ... ettt et et e e e s 315

14.2  Articles 0f ASSOCIATION .. ..ot b e e e e s 315

14.3 Directors and Substantial Shareholders.. ... 317

BB, GEIETAL. ..ot et ettt e e bt st e e b e bt 2 eae et ed eeaeh L et s bt e aa e A Re e ehe £ eEm e s ARt ean e e ateeene et eennean 318

T4.5  EXPRIISES 1ottt et et e b ae e re bbb b b e s 42 b e eSS b e R SR S ees sh s e e b e s e e erns 319

14,6 Material LILZALION ......vivuiisovivrsieiteeseneaeeratesseeseetessessteseeseaeessaesseesemeeseessen seseeeseane s seeeseaesmtes e e ereeann seee 319

14,7 Material ComITACES ..ottt ittt ettt b et st e et reeeh et s e ebe st naeeb e et mbes e ame s ene seee 321

14,8 Material ABTEEINEIES ... ivi it ee it eet et e s ete e e eaeaae s eameaemetsaae s ees s eeaeeeeestes e seeeaesamesseraeeseemteream s et e ran sene 322

14.9 Material Commitment and Contingent Liability ... 323

14.10 Material Insurance POlICIES ........c.co i et ettt bbb 323

14,11 PUBLC TAKEAOVEIS 1 vttt et s e ettt s et et e et sttt e 325

L B 04 T=1 -3 <O OO U PP S 325

14.13 DOCUMENLS £OT INSPECTION 1euvtiti it iee et e ettt ree et e et e et e e s et e ere e teeseameseesaes seemeeaness et e e ameseemaee seemsnanssenns 325

14.14 Responstbility ..o s er b b en e e ceb s ee e E s e b e st r b e s s e s e n e e s s 326
15. APPLICATION AND ACCEPTANCE 327

15.1 Opening and Closing of Application LS. s s 327

15.2 Methods of APPLCBION. ...ocoiiiii ittt eb e scerrcrecesrese e e e ceaseesrereeresae s e e eraseeeranenaas 327

15.3 General Conditions for APPLICATIONS ... v vvirrierierireeeiraraseas e e eraesaeseeereeereseseses seeeen seeaeessernesenes 327

15.4 Application using Application FOITIS .....oovoi i e e 328

15.5 Application using Electronic Share Application ... e 330

15.6 Applications and ACCEPTANCES ...viuieioicis it see s oo e e e e e eme e s emeneere s 335

E5.7 DS A CCOUIIES ..ot eiteeiorsiecee et oo sai oo e b e e e e e s s e e eaca e st st e aase ot e £ £ eam bt eh Se e bt e bt £eae e as e e eambeamat e sbeeenrnenne s 336

15.8 NOHCE OF ALOIMENT «.ooioei e ettt bttt st b st s bt e b e s s s e s s srresae e 336

159 LSt O ADAS oottt et eb e e ee e ee £ ee £ e b n e er s e e e e re e 337

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

X1




