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1.

INFORMATION SUMMARY

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

1.1

HISTORY AND BUSINESS

A-Rank was incorporated in Malaysia under the Act on 7 November 2003 as a private
limited company under the name ot A-Rank Sdn Bhd. Subseguently, on 30 March
2004 it was converted to a public limited company and assumed its present name,

A-Rank is an investment holding company and was incorporated to facilitate the IPQ.
A-Rank has oniy one(1) wholly-owned subsidiary company, Formosa, and does not
have any associated companies.

Formosa was incorporated on 9 June 1997 as Malkaya Enterprises Sdn Bhd and
subsequently changed its name to Formosa Shyen Horng Metal Sdn Bhd on 2
January 1998. The present issued and paid-up share capitai of Formosa is
RM1,250,000 comprising 1,250,000 ordinary shares of RM1.00 each. Formosa does
not have any subsidiary or associated companies.

The structure of the Group is as set out below:-

A-Rank

100%

Formosa

The strength and the success of the Group is drawn from the founders of Formosa,
namely, TWL, CHJ and LCC who have an average of about 19 years of experience in
the aluminium industry. Together, their experience and in-depth knowledge of the
aluminium industry have provided a platform to develop a strong business foundation
which is critical to sustain the future growth of the Group.

The A-Rank Group, through Formosa, is principally involved in the manufacturing and
marketing of aluminium billets. Since commencing operations in 1998, the Group has
via its subsidiary company, Formosa, established itself as a major manufacturer of
aluminium billets in Malaysia recording consistent growth in revenue from only RM3.3
million for the financial year ended 31 January 1999 to RM121.1 million for the
financial year ended 31 July 2004 {and RMS571.6 million for the five (5)-month period
ended 31 December 2004). This consistent growth is achieved on the back of the
increase in its installed annual production capacity of 12,000 tonnes as at 31 January
1998 to 72,000 tonnes as at 31 July 2004.

As part of the Group’s expansion plans, Formosa first ventured into the export market
in 1899. Since then, the export market has grown for the Group’s products. For the
five (5)-month period ended 31 December 2004, exports constituted approximately
22% of total Group revenue (this does not include the sale of billets to customers in
Bangladesh via an agent in Malaysia which amounted to RM4.902 miflion
representing 9.51% of the Group’s lotal revenue for the same period up to 31
December 2004). The Group’s primary export markets presently include Vietnam,
USA, China, Singapecre and Thailand. The Group intends to further expand its
international clientele.
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The principal business activities of the A-Rank Group comprise the following:-

(i Production of aluminium billets from primary aluminium ingots and aluminium
scrap;
(i) Provision of tolling services by converting primary aluminium ingots into

aluminium billets; and

{iii) Provision of recovery services by converting aluminium scrap into aluminium
billets,

The principal business activities of the A-Rank Group may be illustrated in the figure
below:-

Principal
Business Activities

. Provision of Provision of
AI::T?%'E‘:::‘OSHCI’;S Aluminium Tolling Alumirium Recovery
Services Services

Aluminium billets are the primary raw material for aluminium extruders to produce
various extruded profiles and shapes before undergoing further downstream
processes to become final end-products. Aluminium products have a broad spectrum
of application including building and construction, electrical and electronic, machinery
and equipment, transportation, engineering, furniture, aviation industry, consumer
products etc. Hence, aluminium billets have many types of alloys depending on its
application or end-user industry.

Briefly, primary aluminium ingots and aluminium scrap form the primary raw materials
in the production of aluminium billets. Primary aluminium ingots are cast in smelting
plants where aluminium ore, most commonly in the form of bauxite, is refined into
aluminium oxide trihydrate (alumina) and then electrolytically reduced into metailic
aluminium through the Hall-Heroult Process. Aluminium scrap, on the other hand,
takes several forms ranging from everyday household items such as aluminium foil
and sheets to window frames, garden furniture as well as scrap from extrusion plants
and power line wires etc.

The tolling services provided by the A-Rank Group entail the conversion of primary
alurminium ingots into aluminium billets. These primary aluminium ingots are owned
and normally provided by the customer, and the converted aluminium billets are then
returned to the original customer. The customers are charged a fee for the tolling
services provided,

The recovery services involve the process of remelting and refining of aluminium
scrap, supplied by aluminium extruders themselves, into aluminium billets. The
aluminium scrap generated during the extrusion process is typically the unused or
excess fail-ends of aluminium billets. This is considered a by-product of the
aluminium extrusion process. As aluminium extruders do not generally operate a
remelt plant, the A-Rank Group provides a valuable service to these extruders by
converting these aluminium by-products into aluminium billets for re-use.

Further information on the history and business of the Group is set out in
Section 4.3 of this Prospectus.
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1.2 PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS AND KEY
MANAGEMENT OF A-RANK
The direct and indirect shareholdings of the promoters, substantial shareholders,
Directors and key management of the Group as at 31 March 2005 are as follows:-
Name Designation Before the PO Proforma After the IPO
Diract Indirect Direct Indirect
{No. ot {No. of {No. of {No. of
Shares) (%) Shares} * (%) Shares} A (%) Shares) A {%)
Promoters
TWL Managing Director 7,904,000 10.40 34655994  45.60 | # 5,046,000 7.43 o5 193,994 31.49
CHJ - 9,120,000 12,00 - - 6,630,000 8.29 - -
Lcc - 4,560,000 6.00 - - 3,315,000 414 - -
Substantial
Shareholders
ARGSB - 34,655,994 4560 - - | 25,193,994 3149 - -
ARASB - - - P34 655994  45.60 - - ¥i25 493,994 31.49
TWL Managing Director 7,904,000 104¢ (34655994 4560 | # 5,946,000 7.43 26,193,994 31.49
RNSB - 14,440,000 19.00 - - | 14,440,000 18.05 - -
DSAJ Non-Independent - - 4440000 19.00 | # 100,000 0.13 14,440,000 18.05
Non-Executive Chairman
CHJ - 8,120,000 12.00 - - 6,630,000 B.29 - -
LCC - 4,560,000 6.00 - - 3,315,000 4.14 - -
LHT - 4,560,000 6.00 - - 3,315,000 4.14 - -
Directors
DSAJ Non-Independent . - 44440000 19.00 # 100,000 0.13  ®14.440,000 18.05
Non-Executive Chairman
TWL Managing Director 7,904,000 1040 ™34,655994 4560 | #5,946,000 7.43 25193904 31.49
AABA Independent - - - - # 100,000 0.13 - -
Non-Executive Director
LCW Independent - - - - # 100,000 0.13 - -
Naon-Executive Director
Key Management
TWL Managing Director 7,904,000 1040 134655994 4560 | # 5,946,000 7.43 25,193,694 31.49
Fam Lian Fatt Purchasing and - - - - # 80,000 .10 - -
Administration Manager
Tan Tze Accountant - - - - # 60,000 0.08 - -
Wong See Nane Production Manager - - - - # 60,000 .08 - -
Jason Tay Tat Semn Sales and - - - - # 20,000 0.03 - -
Marketing Manager
Kok Chik Song Production Engineer . - - - # 80,000 0.08 - -
Tan Kek Yau Sales Engineer - - - - # 20,000 0.03 - -




| Company No: 633621-X |

1,

INFORMATION SUMMARY (Cont’d)}

Notes: -

# Inciuding entiffernents for the pink form share allocation pursuant to the IPO.

* Based on the issued and paid-up share capital of 76,000,000 Shares before the 1RO,

A Based on the enlarged issued and paid-up share capital of 80,000,000 Shares after the IPO.

(1} Deemed interested by virtue of Section 6A of the Companies Act, 1965 through his
shareholdings in ARASB.

{2} Deemad interested by virtue that ARGSB is a wholly-owned subsidiary of ARASB.

{3} Deoemed interested by virfue of Section 6A of the Companies Act, 1965 through his

shareholdings in RNSB.

The details of the Promoters, substantial shareholders, Directors and key
management of A-Rank Group are set out in Section 5 of this Prospectus.

1.3 FINANCIAL HIGHLIGHTS
The following table sets out a summary of the proforma consolidated results of the
Group for the two(2) financial years ended 31 January 2000 and 2001, the financial
period ended 31 July 2002, the two(2) financial years ended 31 July 2003 and 2004
as well as the five (5)-month period ended 31 December 2004, prepared on the
assumption that the Group has been in existence throughout the period under review
(the financial year end of the Group has been changed from 31 January to 31 July
effective year 2002). The proforma consolidated results are prepared for illustrative
purposes only and should be read in conjunction with the accompanying notes and
assumptions included in the Accountants’ Report set out in Section 10 of this
Prospectus.
Eighteen
(18) Five (5}
months months
Financial year/ ended ended
period ended 31.01.2000  31.01.2001  31.07.2002  31.07.2003  31.07.2004  31,12.2008
{RM'000) (RM'000) (RM’000) {RM’000) {RM’0G0) (RM’000)
Revenue 18,182 31,910 73,913 87,071 124,128 51,565
Gross Profit 3,785 5,874 8,910 7,594 9,743 5,013
EBIDTA 3,782 5,896 9,578 8,144 10,132 4,706
Interest expenss {77} (57) {113 {361} (342) {154}
Depreciation {(527) (713) {1,895) {1,588) (1,737) (787)
PBT 3,178 5,126 7,570 6,195 8,053 3,765
Taxation {449) (888) (B77) {1,163) (1,701) (737}
PAT 2,729 4,238 6,693 5,032 6,352 3,028
No. of Shares in issue 76,000 76,000 76,000 76,000 76,000 76,000
('000) @
Gross EPS @ (sen) 4,18 6.74 9.95 8.15 10.60 4.95
Net EPS @ {sen} a.59 5.58 8.81 6.62 8.36 3.98
Notes:-
@ Based on the enlarged issued and paid-up share capital of A-Rank after the Acguisition and

Rights Issue but before the Public Issue.
There were no extraordinary or exceptional items for the financial years/period under review.

The detailed commentaries on the historical performance of the Group is set
out in the Accountants’ Report included in Section 10 of this Prospectus.
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1.4

PRCFORMA CONSOLIDATED BALANCE SHEETS OF A-RANK AS AT 31
DECEMBER 2004

The Proforma Consolidated Balance Sheets of A-Rank as at 31 December 2004 set
out below has been prepared for illustrative purposes only to show the effects on the
audited balance sheet of A-Rank, had the Listing Scheme been effected on that date.

Audited
as at
31 December  Proforma Proformsa Proforma
2004 | I 1t
RM’ 000 RM'000 RM'000 RM’O00
ASSETS EMPLOYED
PROPERTY, PLANT AND EQUIPMENT - 23,438 23,438 23,438
CURRENT ASSETS
tnventories - B,792 8,792 8,792
Trade receivables - 10,373 10,373 10,373
Cther receivables, deposits and - 335 335 335
prepayments
Cash and bark balances * 632 10,912 13,312
* 20,132 30,412 32,812
CURRENT LIABILITIES
Trade payables - 1,838 1,838 1,838
Other payables and accruals 1 1,469 1,469 1,465
Amounts owing to directors 5 626 5 5
Amounts owing to shareholders - 1,129 - -
Amount owing to shareholders of - A2 800 A2 800 A2 BOO
Formosa before the Acquisition
Hirg-purchase creditor - 30 30 30
Bank borrowings - 5,706 5,706 5,706
Tax liabilities - 523 523 523
& 14,121 12,371 12,371
NET CURRENT {(LIABILITIESYASSETS {6) 6,011 18,041 20,441
(6) 29,449 41,479 43,879
FINANCED BY
SHARE CAPITAL * 25,870 38,000 40,000
SHARE PREMIUM - 8 8 408
RESERVES ON CONSOLIDATION - 223 229 229
ACCUMULATED LOSSES (6) {6) (6) (6
{CAPITAL DEFICIENCYY
SHAREHOLDERS EQUITY (B) 26,201 38,231 40,631
LONG TERM AND DEFERRED
LIABILITIES
Hire-purchase creditor . 5 5 5
Bank horrowings - 1,493 1,493 1,493
Deferred tax liabilities - 1,750 1,750 1,750
(6) 29,449 41,479 43,879
Net (liabliies)/tangible assets (6) 26,201 38,231 40,631
Net {liabilities)/tangible assets per ordinary
share of RM0.50 each (RM) (1,460.75) 0.50 0.50 0.51
Noles:-
HAepresents AM2.00
A The amount refates to the declaration of the special interim tax-exempt dividends of AM2.8

miflion by Formosa o its existing shareholders prior to the Acquisition on 7 March 2005, The said
special interim tax-exempt dividends were subsequently paid on 18 March 2005,

Proforma | — Incorporates the effects of the Acquisition and the payment of the special interim fax-
exempt dividends of RM2.8 million by Formosa fo its existing shareholders prior to the
Acquisition.

Proforma ll - Incorporates the effects of Proforma i and the Rights Issue.

Proforma lif — Incorporates effects of Proforma Il and the Public 1ssue as weil as Offer for Sale and after
adjusting for the estimated listing expenses of AM1.6 miifion against the share premium
account,

5
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1.5

1.6

The detailed Proforma Consclidated Balance Sheets of A-Rank as at 31
December 2004 and the Reporting Accountants’ letter thereon are set out in
Sections 9.10 of this Prospectus.

AUDITORS’ QUALIFICATION

The financial statements of the A-Rank Group for the financial years/period under
review were not subjected to any audit qualification.

SUMMARY OF MATERIAL RISK FACTORS

An investment in the shares listed/to be listed on Bursa Securities involves a humber
of risks, some of which, including market, industry, liquidity, credit, operational, legal
and regulatory risks could be substantial and inherent in the husiness of the Group.

Prospective investors should rely on their own evaluations and to carefully consider
the investment considerations before buying any of the IPO Shares, which are the
subject of this Prospectus. The investment consideration that should be considered
includes, but are not limited to, the following: -

item  Risk factors Summary

{a)  No Prior Market for A-Rank's  There can be no assurance of an active market for
Shares A-Rank's Shares upon its listing on the Second
Board of Bursa Securities.

(b) DBusiness Risks As in any other business, A-Rank is subject to risks
inherent within the manufacturing industry.

c) Exposure to the Building The Group supplies aluminium billets to aluminium
Industry extruders who are dependent to a large extent on
the building industry. However, this risk is mitigated
as the Group also exports its billets to various
geographical areas. In addition, most extruders are
diversifying their customer base by expanding their
business o other supporting industries.

(d} Foreign Exchange Risk The Group's import of primary aluminium ingots are
conducted in USD. Currently, the Ringgit is pegged
to the USD at an exchange rate of RM3.80 for every
USD1.00, thus eliminating currency fluctuations.
Aluminium billets exported by the Group are priced
in USD thus forming a nalural hedge which
mitigates part of this risk. Further, the Group’s
back-to-back order and pricing arrangements with
its customers also mitigate its exposure to this risk.

(e)  Pricing of Raw Materials Te ensure constant and reliable deliveries, the
Group endeavours to maintain  long-term
relationships with foreign suppliers in order to obtain
its purchases at competitive rates. The orders from
customers are also priced back-to-back with that of
suppliers to reduce the risk of any price increases.

i Dependence on Key The Group’s success will depend to a significant
Management exdent upon the abilities and continued efforts of its
existing Directors and key management. However,
every effot has been made to groem the junior
members and personnel to complement the
management leam to ensure the continuity and the

competency of the management team.
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Item

{g)

(h}

(i)

)

(k)

(0

(m)

(n}

)

Risk factors

Political, Economic and
Regulatery Consideration

Achievability of Forecasts

Capital Market Risks

Belay in or Abortion of the
Listing of A-Rank

Forward-Looking Statements

Control by Substantial
Shareholder

Impact of AFTA

Breakout of fire, energy crisis
and other emergencies

Insurance Coverage on

Assets

Material Litigation/Legal
Uncertainties

Summary

Adverse developments in political, economic and
requiatory conditions in Malaysia and other
countries where the Group may supply or source its
raw materials could materially and adversely affect
the financial and business prospects of the Group.

There can be no assurance that the forecasts
contained herein will be realised and investors will
be deemed to have read and understood the
assumptions and uncerainties underlying the
forecasts that are contained herein.

The volalility of irading volumes witnessed on Bursa
Securities may add risk to the market price of the
listed shares of A-Rank. However, the profitability of
A-Rank Group is not dependent on the performance
of Bursa Securities as the business activities of the
Group have no direct correlation with the
perfoermance of Bursa Securities.

The success of the listing exercise is also exposed
to the risk that it may be delayed or aboried should
certain events occur.

There can be no assurance that forward-looking
statements in relation to the Group as contained in
the Prospectus will prove to be correct. Any
differences in the expectations of the Group may
materially affect the Group’s financial and business
performances and plans.

Atter the [PO, TWL will directly and indirectly control
7.43% and 31.49% respectively of A-Rank’s issued
and paid-up share capital, and thus will be able to
exercise some extent of influence of the outcome of
certain matters requiring voling of shareholders.

Notwithstanding that AFTA does not pose any
material risk directly to the Group’s business, no
assurance can be given that the impact of AFTA on
the user-industry such as aluminium extrusion wilt
not affect the financial performance of the Group.

Notwithstanding the measures taken, there is no
assurance that any of the crises may not cause
interruptions in the Group’s operation in the future.

The Group reviews and ensures adequate coverage
for its assets on a continuous basis.
Notwithstanding this, the Group continues to be
exposed 1o other risks which cannot be reasonably
or capable of being insured against.

The Group is not engaged either as piaintiff or
defendant in any legal action, proceeding,
arbitration or prosecution for any criminal offence,
which has a material effect on the financial position
of the Group.
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Item  Risk factors Summary
{q) Borrowings Upon completion of the Listing, the Group’s total

outstanding borrowings is expected to reduced to
RMS.792 million. The Group’s gearing ratio is also
expected to reduce to (.24 times. Unless the Group
increases its gearing level, any adverse changes in
interest rates is not expected to significantly impact
its financial performance.

{n Related-Party Transactions / The Directors and/or substantial shareholders of A-
Caonflict of Interest Rank have given their undertakings that all future
business transactions between them and the Group
and their related persons, if any, shall be based on
arms-length basis and on commercial terms that

shall not be unfavourable to the Group.

Some of the Promoters and/or substantial
shareholders of A-Rank have interests in a
company (or companies} carrying on similar
businesses as those of the Group. However, these
companies are not in competition with the Group.
Furthermore, these affected Promoters and/or
substantial shareholders concerned are not involved
in the management of the Group.

(s} Dependence on Suppliers The Group focuses its purchases from amongst the
largest suppliers to build a relationship from which
to negotiate for better pricing, terms and conditions
and fo secure g stable supply. Notwithstanding this,
primary aluminium ingots is a commodity and can
be sourced easily due to the abundant supply of the
metal from the gfobal market.

) Long Term Contracts The Group enters into long term contracts with
certain suppliers 1o enable the Group to leverage on
its bargaining position and negotiate for better
pricing on purchases. However, the loss of such
contracts does not pose a problem to the Group as
aluminium is a commodity and its supply is readily
available from alternative suppliers.

(u)  Competitive Risks No assurance is given that the Group will be able to
compete successiully with existing or new
competitors. Nonetheless, the Group’s pro-active
measures will help ensure that this risk is
minimised.

{v) Environmental Risk The A-Rank Group engages the services of
licensed contractors to recycle dross and has also
consistently complied with smoke emissions
standards. The Group will continue to ensure all
necessary measures and steps are taken to comply
with the relevant environmental regulations.

(w)  Dependency on Imports of Any interruptions in the supply of primary aluminium
Primary Aluminium ingots ingots, which is the principal raw material used in
the production of aluminium billets, wili impact on
the Group's production. Notwithstanding this, there
is no restricion imposed by the Malaysian
Government on the import of primary aluminium
ingots and neither is there any tariff levied. Further,
as primary aluminium ingots is a commaodity, it can
be sourced easily due to the abundant supply of the
metal from the gicbal market. The Group also has
contractual arrangements with primary aluminium
ingot producers and as such, the Group is in a
strong position to secure its supply of aluminium
ingots.

Further information on the material risk factors are set out in Section 3 of this
Prospectus.
8
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1.7

PRINCIPAL STATISTICS RELATING TO THE IPO

The following statistics relating to the PO are derived from the full text of this

Prospectus and should be read in conjunction with the text.

No. of Share
Shares capital
{RM)
AUTHORISED SHARE CAPITAL 200,000,000 100,000,000
ISSUED AND FULLY PAID-UP SHARE CAPITAL
- 76,000,000 Shares 76,000,000 38,000,000
TO BE ISSUED PURSUANT TO THE PUBLIC ISSUE
- 4,000,000 new Shares 4,000,000 2,000,000
ENLARGED SHARE CAPITAL 80,000,000 40,000,000
TO BE OFFERED FQR SALE
- 16,600,000 existing Shares 16,600,000 8,300,000
PO PRICE PER SHARE RM1.00
PROFORMA CONSOLIDATED NTA
Proforma Consolidated NTA as at 31 December 2004 (after RM40,631
faking into account the Acquisition, payment of the special
interim tax-exempt dividends of RM2.8 million by Formosa to
its existing shareholders prior to the Acquisition, Rights Issue,
Fublic Issue, Offer for Sale and estimated listing expenses of
AM1.6 million) (RM000)
Proforma Consolidated NTA per Share RMQ.51
PROFORMA CONSOLIDATED PROFIT FORECAST
Forecast
Financial year ending 31 July 2005
{RM'000)

Revenue 185,444
Consolidated PBT 11,079
Less: Taxation {1,736)
Consolidated PAT 9,343
Based on enlarged issued and paid-up share capital of 80,000,000 Shares
Gross EPS (sen) 13.85
Net EPS (sen) 11.68
Gross PE Multiple (times} * 7.22
Net PE multiple (times) * 8.56
Based on the weighted average share capitat of 28,497,503 Shares
Gross EPS (sen) 38.88
Net EPS {sen) 32.79
Gross PE Multiple (times) * 2.57
Net PE Multiple (times) * 3.05
Notes. -
* Based on the PO Price of AM1.00 per Share.
A Assuming the Acquisition and Rights Issue is completed in mid March 2005 and the IPQ is

completed in early May 2005.



| Company No: 633621-X |

1.

INFORMATION SUMMARY (Cont’d)

18

DIVIDEND FORECAST

Forecast
Financial year ending 31 Juiy 2005
Gross/Tax-exempt dividend per Share (sen) 3.50
Gross/Tax-exempt dividend yield {%) * 3.50
Net dividend cover (limes) 3.34
Note:-
* Based on the IPO Price of RM1.00 per Share.

There is only one class of shares in the Company, namely, ordinary shares of
RMOQ.50 each, all of which rank pari passu with one another. The IPO Shares will
rank pari passu in all respects with the other existing issued Shares of the Company
including voting rights and rights fo all dividends and distributions that may be
declared subsequent to the date of ailotment thereof.

PROPOSED UTILISATION OF PROCEEDS

The total gross proceeds arising from the Rights Issue and the Public Issue will he
utilised by the Group in the following manner:-

Amount
Proceeds raised (RM’000)
{iy Rights Issue 10,280
iy  Public Issue 4,000
Total proceeds 14,280
Nature of utilisation Timeframe for utilisation
i)  Expansion plan } By end 2005 12,680
(i Estimated listing expenses * 1,600
Total proceeds 14,280
Note:-
b Any unutilised amount shall be used for working capital purposes of the Group which has no

fixed timeframe for utilisation. Any shorfall will be met via intemnalfy-generated funds.

A-Rank will bear ail expenses incidental to the listing of and quotation for its Shares
on the Second Board of Bursa Securities which include underwriting commission,
brokerage, registration fee, the SC's fees, professional fees, advertising and printing
costs and other fees the aggregate of which is estimated to be approximately BRM1.6
million.

The Offer For Sale will raise gross proceeds of RM16,600,000. This amount shall
accrue to the Offerors only and no part of the proceeds is receivable by A-Bank. The
Offerors shall bear all expenses such as brokerage, underwriting commission,
registration fee and share transfer fee relating to the Offer Shares.

Further details of the proceeds raised and their utilisation are set out in Section
2.7 of this Prospectus.

10
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1.9 MATERIAL LITIGATIONS, BORROWINGS, CONTINGENT LIABILITIES AND
COMMITMENTS

(i)

(i)

(i)

Material Litigation

As at 31 March 2005 (being the latest practicable date prior to the issuance
of this Prospectus) the Group is not engaged whether as plaintiff or
defendant in any legal action, proceeding, arbitration or prosecution which
has a material effect on the financial position of the Group and the Directors
have no knowledge of any proceedings pending or threatened or of any fact
likely to give rise to any proceedings which might materially and adversely
affect the position or business of A-Rank and its subsidiary company.

Borrowings

As disclosed in Section 9.4{iii) of this Prospectus, as at 31 March 2005 (being
the latest practicable date prior to the issuance of this Prospectus} the total
borrowings (which are all interest-bearing) in the form of term loans and
bankers’ acceptance amounted to approximately RM15.320 miilion as set out
below:-

Amount outstanding as

Borrowings at 31 March 2005
(RM’000)

Long Term borrowings

Term Loan 6,807
Short Term bomowings

Tarm Loan 983
Bankers’ acceptance 7,550
Total Barrowings 15,320

The Group has no foreign currency borrowings.

The Group has also not defaulted on paymenis of either interest and/or
principal sums in respect of any borrowings throughout the five (8)-month
period endad 31 December 2004 and up to 31 March 2005, being the latest
practicable date prior to the issuance of this Prospectus.

Contingent Liabilities

As at 31 March 2005 (being the latest practicable date prior to the issuance
of this Prospectus}, the Group does not have any contingent liabilities which,
upon becoming enforceable, may have a material impact on the profits or net
asset value of the Group.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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(iv) Material Commitments

Save as disclosed below and in Section 9.4{v) of this Prospectus, as at 31
March 2005 (being the latest practicable date prior fo the issuance of this
Prospectus) there are no material commitments for capital expenditure
ingurred or known to be incurred by the Group, which may have a substantial
impact on the financial position of the Group:-

Material commitments Amount
(RM’000)
Approved and contracted for
Ptant and machinery * 6,009
Cost of additional land and construction of new remelt plant * 2,164
Approved but not contracted for
Plant and machinery * 889
Construction cost of new cffice building 1,500
Total 10,562
Nota:-
* Being capital expenditure in relation Io the Group's expansion plan. Flease refer to

Section 2.7(i) of this Prospectus for further information.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

12



| Company No: 633621-X |

2.

PARTICULARS OF THE IPO

This Prospectus is dated 20 April 2005.

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 ROC who takes no
responsibility for its contents.

The approval of the SC obtained vide its letter dated 27 January 2005 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 IPO,

Pursuant to Section 14(1) of the Securities Industry (Central Depositories) Act, 1991, Bursa
Securities has prescribed the Shares of the Company as a prescribed security. In consequence
thereof, the IPO 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,

An application has been made to Bursa Securities for admission 1o the Official List and for the
listing of and quotation for the issued and fully paid-up share capital of A-Rank con the Second
Board of Bursa Securities. These Shares will be admitted to the Official List on the Second
Board of Bursa Securities and official quotation will commence upon receipt of confirmation
from Bursa Depository that all CDS Accounts of the successful applicants have been duly
credited and notices of allotment have been despatched to alt successful applicants.

Acceptance of Applications for the IPO Shares will be conditional upon permission being
granted by Bursa Securities to deal in and for the quotation of the entire enlarged issued and
fully paid-up Shares on the Second Board of Bursa Securities. Accordingly, monies paid in
respect of any Application accepted from the [PO will be returned if the said permission for
listing is not granted within six (6) weeks from the date of issue of this Prospectus (or such
longer period as may be specified by the SC).

Pursuant to the Listing Requirements of Bursa Securities, at least 25% of the total number of
Shares for which listing is sought must be held by a minimum number of 1,000 public
shareholders holding not less than 100 shares each at the point of listing. In the event that
the above requirement is not met pursuant to the IPO, the Company may not be allowed to
proceed with its listing on the Second Board of Bursa Securities.

Bursa Securities assumes no responsibility for the correctness of any statements made or
opinions or report expressed in 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 Company or
of its shares.

Applicants of the IPO Shares must have a CDS account. In the case of an Application by way
of an Application Form, an applicant should state his CDS account number in the space
provided in the Application Form. In the case of an Application by way of Electronic Share
Application, only an applicant who is an individual and has a CDS account can make an
Electronic Share Application and the applicant shail furnish his CDS account number to the
Participating Financial Institution by keying his CDS account number if the instructions on the
ATM screen at which he/she enters his Electronic Share Application requires him/er to do so.
A corporation or institution cannot apply for the IPO Shares by way of Electronic Share
Application.

No person is authorised to give any information or 1o 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 A-Rank. Neither the delivery of this
Prospectus nor any IPO made in connection with this Prospectus shali, under any
circumstances, constitute a representation or create any implication that there has been no
change in the affairs of A-Rank since the date hereof.
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The distribution of this Prospectus and the making of the IPQO in certain other jurisdictions
outside Malaysia may be restricted by law. 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 unsure of any information contained in this Prospectus, you should consuit
your stockbroker, bank manager, soliciter, accountant, or other professional advisers.

21 SHARE CAPITAL

No. of Share
Shares capital
(RM)
AUTHORISED SHARE CAPITAL 200,000,000 100,000,000
ISSUED AND FULLY PAID-UP SHARE CAPITAL
- 76,000,000 Shares 76,000,000 38,000,000
TO BE ISSUED PURSUANT TO THE PUBLIC ISSUE
- 4,000,000 new Shares 4,600,000 2,000,000
ENLARGED SHARE CAPITAL 80,000,000 40,000,000
TO BE OFFERED FOR SALE
- 16,600,000 existing Shares 18,600,000 8,300,000
IPO PRICE PER SHARE RM1.00

PROFORMA CONSOLIDATED NTA

Proforma Consolidated NTA as at 31 December 2004 (after RM40,631
taking into account the Acquisition, payment of the special

interim tax-exempt dividends of RM2.8 million by Formosa to

its existing shareholders prior to the Acquisition, Rights Issue,

Public Issue, Offer for Sale and estimated listing expenses of

RM?1.6 million} (RM'O00)

Proforma Consolidated NTA per Share RMO0.51

The Issue/Offer Price is RM1.00 per Share payable in full upon appiication, subject to
the terms and conditions of this Prospectus.

There is only one class of shares in the Company, namely, ordinary shares of
RMO0.50 each, all of which rank pari passu with one ancther. The IPO Shares will
rank pari passu in all respects with the other existing issued Shares of the Company
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 to any Shares which may be issued by the
Company in the future, the holders of Shares in the Company shali, 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 the Company as dividends and other distributions and the
whole of any surplus in the event of the liquidation of the Company, in accordance
with its Articles of Association.

Each ordinary shareholder shall be entitled o vote at any general meeting of the
Company 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 of a shareholder
shall have one vote, and, on a poll, every shareholder present in person or by proxy
or by attorney or other duly authorised representative shall have one vote for each
Share held.
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2.2

2.3

2.4

OPENING AND CLOSING OF APPLICATION

The Application for the IPO will open at 10.00 a.m. on 20 April 2005 and wili remain
open until 5.00 p.m. on 28 April 2005 or for such further period or periods as the
Directors, Promoters and/or Offerors of A-Rank together with the Managing
Underwriter in their absolute discretion may decide. Late applications will not be
accepted.

Should the closing date of the aforesaid application be extended, the dates for the
balloting, allotment and listing of A-Rank’s entire issued and paid-up share capital on
the Second Board of Bursa Securities might be extended accordingly. Any changes
to the application period for the Public Issue and Offer For Sale will be notified to the
public via an advertisement in a widely circulated daily Bahasa Malaysia and English
newspapers.

CRITICAL DATES FOR THE IPO

Events Tentative Date
Date of Prospectus/ Opening date of the Application for the IPO 20 April 2005
Closing date of the Application for the IPO* 28 April 2005
Tentative balloting date of Applications 3 May 2005
Tentative date for despatching Notices of Allotment of the new A-Rank 10 May 2005
Shares to successful applicants
Tentative Listing date 11 May 2005
Note:-
* The Closing Date of the IPO may be extended for further period or periods as the Directors,
Promoters and/or Offerors together with the Managing Underwriter in their absolute discretion
rmay decide.

BASIS OF ARRIVING AT THE IPO PRICE

The PO Price of RM1.00 per Share was determined and agreed upon by the
Company, the Offerors and AmMerchant Bank as Adviser and Managing Underwriter
based on various factors including the following:-

{i} The Group’s financial operating history and conditions and financial position
as outfined in Sections 8.1 and 9.2 of this Prospectus;

{ii) The prospects of the industry in which the Group operates as outlined
Section 4.4.8 of this Prospectus;

{iip) The estimated market coverage, position and share the Group within the
industry in which the Group operates as outlined Section 4.3.9 of this
Prospectus;

(iv) The future plans and prospects of the Group as outlined Section 4.7 of this
Prospectus;

v) The forecast net PE Multiple of 8.56 times based on the forecast net EPS of
11.68 sen based on the enlarged issued and paid-up share capital of
80,000,000 Shares in A-Rank;

(vi) The Proforma Consclidated NTA of A-Rank as at 31 December 2004 of

RM0.51 per Share based on the enlarged issued and paid-up share capital of
80,000,000 Shares in A-Rank;
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(vii}  The forecast tax-exempt dividend yield of 3.5% based on the IPO Price of
RM1.00 per Share and the enlarged issued and paid-up share capital of
80,000,000 Shares in A-Rank; and

(vii)  Comparison with other companies involved in the aluminium upstream
industry as set out in Section 4.4.5 of this Prospectus.

The Directors and Promoters of the Group and AmMerchant Bank are of the gpinion
that the PO Price is fair and reasonable after careful consideration of the
abovementioned factors. However, investors should also note that the market price
of A-Rank Shares upon listing on Bursa Securities is subject to the vagaries of
market forces and other uncertainties which may affect the market price of A-Rank
Shares. Investors should form their own views on the valuation of the Group and the
PO Shares before deciding to invest in the IPQ Shares.

DETAILS OF THE IPO
Public Issue

The Public Issue of 4,000,000 new ordinary shares, representing 5.00% of the
eniarged issued and paid-up share capital of A-Rank, at an issue price of RM1.00 per
Share are payable in full upon application subject to the terms and conditions as set
out in this Prospectus and will be ailocated and allotted to the Malaysian Public via
balloting, of which at least 30% is to be set aside strictly for Bumiputera individuals,
companies, socielies, co-operatives and institutions.

Offer For Sale

The Offer For Sale of 16,600,000 Shares by the Offerors at an offer price of RM1.00
per Share are payable in full on application upon such terms and conditions as set
out in this Prospectus and will be allocated and allotted in the following manner:-

(i) Malaysian Public via Balloting

2,000,000 Offer Shares representing 2.50% of the enlarged issued and paid-
up share capital of A-Rank will be made available for application by the
Malaysian Public via balloting, of which at least 30% is to be set aside strictly
for Bumiputera individuals, companies, societies, co-operatives and
institutions subject to the terms and conditions as set out in this Prospectus.

(ii} Selected Investors via Placement
3,800,000 Offer Shares representing 4.87% of the enlarged issued and paid-

up share capital of A-Rank will be placed out to selected investors who have
been identified.

{iii} Eligible Employees, Directors and/or Business Associates of the Group

1,800,000 Offer Shares representing 2.38% of the enlarged issued and paid-
up share capital of A-Rank wifl be reserved for the eligible employses and
Directors as well as business associates (comprising selected domestic
customers) of the Group.

{iv} Bumiputera Investors

8,800,000 Offer Shares representing 11.00% of the enlarged issued and
paid-up share capital will be allocated to Bumiputera investors approved by
the MITI.
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in summary, the Public Issue Shares and the Offer Shares will be allocated and
allotted in the following manner: -

Public issue Offer For Sale
No. of No, of

Shares * % Shares * %
{a) Malaysian Public {via bafloting) 4,000,000 5.00 2,000,000 2.50
{b} Selected investors (via placement) - - 3,900,000 4,87
{c) Eligible Directors, employees and business - - 1,800,000 238

associates of the Group

{¢) Bumiputera investors approved by the MITI - - 8,800,000 11.00

4,000,00¢ 5.00 @ 16,600,000 20.75

Note.-

* Based on the enlarged share capital of 80,000,000 Shares.

Based on the table above, all the IPO Shares available for application by the
Malaysian Public and the eligible employees, Directors and/or business associates of
the Group in {a) and (c} respectively have been fully underwritten. The IPQ Shares in
(b} and (d} are not underwritten as they have been/will be placed out to selected
investors and Bumiputera investors respectively,

in the event of an under-subscription of the Malaysian Public portion of the IPO
Shares in (a), the unsubscribed portion will be made available to selected investors
via placement. Any portion of the |[PO Shares which are not taken up by eligible
employees and Directors of the Group and/or the business associates of the Group in
(c) will be made available for application by the Malaysian Public and/or selected
investors via placement. Any further IPO Shares not subscribed for will be allocated
to the Underwriters.

PURPOSES OF THE IPO
The purposes of the [PO are as follows: -

(i} To provide the opportunity for the eligible employees and Directors of the
Group andfor the business associates of the Group and the Malaysian
investing public and institutions to participate in the equity and continuing
growth of the Group;

(it) To comply with the National Development Policy requirements in respect of
Bumiputera equity participation in the Group;

(iii) To enable the Group to gain recognition and certain stature through its listing
status and further enhance its corporate reputation and assist the Group in
expanding its customer base;

{iv) To enable the Group to gain access to the capital market to raise funds for
future expansion, diversification, modernisation and continued growth of the

Group; and

(V) To facilitate the listing of and quotation for the entire enlarged issued and
paid-up share capital of the Company on the Second Board of Bursa
Securities,
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2.7

UTILISATION OF PROCEEDS

The Rights Issue and the Public Issue are expected to raise gross proceeds of
RM14,280,000 which shall accrue to the Company.

The Company iniends to utilise the proceeds raised in the following manner:-

Nature of utilisation Amount

(RM'000)
{1 Expansion plan 12,680
{ii) Estimated listing expenses * 1,800
Total proceeds 14,280

Note:-

Any unutitised amount shall be used for working capital purposes of the Group with no fixed
timaframe for uiilisation. Any shortfalt will be met via internally-generated funds.

A-Rank will bear all expenses incidentai to the listing of and quotation for its Shares
on the Second Board of Bursa Securities which include underwriting commission,
brokerage, registration fee, the SC's fees, professional fees, advertising and printing
costs and other fees the aggregate of which is estimated to be approximately RM1.6
million.

The Offer For Sale will raise gross proceeds of RM16,600,000. This amount shall
accrue to the Offerors only and no part of the proceeds is receivable by A-Rank. The
Offerors shall bear all expenses such as brokerage, underwriting commission,
registration fee and share transfer fee relating to the Offer Shares.

There is no minimum subscription to be raised from the 1PO as the IPO Shares are
fully underwritten where appropriate.

Brief details on the utilisation of proceeds from the Rights Issue and the Public Issue
are as follows:-

(i) Expansion Plan
The Group is currently embarking on an expansion pregram which entails the
following:-
Details Description Status as at Estimated cost
31 March 2005 {(RM’000)
1. Construction of The new factory premises to be Groundworks 4,500
new remelt plant | situated on Lots 2-36 & 2-36{A} commenced in
Mukim Beranang, Daerah Ulu December 2004
Langat, Selangor will have a built-up
area of approximately 4,060 m*
2. Acqguisition & Melting and holding fumaces and Receiving various 12,949
ingtaliation of other ancillary equipment primarily components on an
plant and comprising a fumace charger, a on-going basis for
machinary vertical casting machine, an instaltation and full
overhead crane, forklifts, a sawing scala operation by
machine and cooling tower July 2005
TOTAL 17,448

The cost of the expansion plan is currently being financed by a term loan
facility and from internally-generated funds.
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As at 31 March 2005, approximately RM9.36 million has been incurred for the
expansion plan. The Group will utilise RM12.680 million from the proceeds of
the Rights Issue and Public [ssue to finance the expansion plan by repaying
part of the term loan facility as set out below:-

FL4 will be utilised directly to fund the expansion plan

Amount
outstanding Amount to be
as at repaid from
Type of facility / facility Financial 31 March procesds of the
Borrower limit / interest rate institution Summary terms of repayment 2005 Listing
{RM’000)
Formosa Fixed Loan 3 ( “FL3") United To be repaid by 84 equal monthly 1,387 \
Limit : RM4 million, of which  Overseas instalments of RMB0,371
RM2.8 miltion is allocated for  Bank {including inferest) or until the
the construction of a new (Malaysia) FL3 and all interest are fully
remelt plant pursuant to the Berhad seftled, whichever the earlier,
Group's expansicn plan. commencing either:-
Interest rate : 1% per anhum
above base-lending rate i} one month after the full
{prasently 6% per annum) release of FL3; or
Upto
ify the ninth month from the RM12.680
date of the first drawdown. miltion for FL3
and FL4 *
Fixed Loan 4 ("FL4") United FL4 is to be repaid fully at the end 4,169
Limit : RM12 millicn for the Overseas of 24 months from the date of tha
acquisition and installation of Bank first release or not later than 3
plant and machinery {Malaysia) months from the successful listing
pursuant to the Group's Berhad of the Group, whichever is earlier.
expansion plan.
Interest rate : 1% per annum
above base-lending rate
{presentily 6% per annum) /
5,556
Note:-
* The balance of the proceeds of RM12.680 million which is not used to repay FL3 and

The new remeit plant is expected to further increase the Group’s production
capacity of aluminium billels by an additional 3,000 tonnes per month or
36,000 tonnes per annum. The equipment instalied at the new plant employs
the latest advances in technology and will enable the Group to further
improve the quality of its products and meet the increasing sophistication of
customer requirements.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Below sets out the details of some of the new equipment and the technology

that would be employed in the new remelt plant:-

Melting furnace
Quantity/capacity

Technology employed

Existing remelt plant

Four{4) units of melting furnaces each with
an operating capacity of 25 tonnes per load.

Melting fumaces are equipped with

saurces of energy.

regenerating bumers and diesel fuet as !

Twol2) units of melting furmaces each
with an operating capacity of 28 tonnes
per load.

Melting {furnaces are equipped with
regenerating burners and natural gas

; fuel as a source of energy. Advantages
i of using natural gas compared to diesel

fuel are as follows.-

{iy higher burning calories;

(i) clean and environmental friendly;
and

(iiiy cost effective.

Holding furnace
Quantity/capacity

Technelogy employed

cast out directly from melting furnaces.

Not applicable.

© No holding fumace. Aluminium billets are

Cne{1} unit holding fumace with an

: operating capacity of 30 tonnes per

load.

The holding fumace allows alloy
regulating works (fo control the mix of
elements in the moften afloy) to be
carried out without interrupting the
process in the melting furnace.

In addition, the tilting feature and
hydraulic system will enable the sale
transfer of the molten aluminium at a
consistent volume intc the launder

Casting equipment
Quantity/capacity

Technology employed

Two(2) units of fully automated vertical
direct-chilled machine each with an
operating capacity of 20 tonnes per casting
drop and one{1} unit of verical hot-top
direct-chilled casting equipment with an
operating capacity of 10 tonnes per casting
drop.

Uses hot-top mould systemn.

i system laading to the casting machine.

One{1) unit of fully automated vertical
direct-chilled hydraulic-controlled casting
machine with an operating capacity of
23 tonnes per casting drop.

Uses the Wagstaff(TM) Airslip{TM) billet
casting technology or “air pressurised
method” equipped with air cushion to
restrict the metal contact with the mould
wall {friction fres), hence resulting in
very little heat transferred through the
mould wall.

Billets that are produced from this
technology are of high quality, possess
very thin outer shell in the solidifying
process, are uniformly-grained with
excellent surface smoothness and with
an improved matallurgical
microstructure, all of which translates to
improved  efficiency in the exirusion
process and cause !ess wear on the
extrusion moulds.

The new remelt plant is expected to be completed by June 2005 and testing
and commissioning of the plant will follow immediately thereafter. The
Directors anticipate the new remelt plant to commence full-scale operations
by July 2005.
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2.8

2.9

(i) Estimated Listing Expenses

The listing expenses for the listing of and quotation for the entire issued and
paid-up share capital of A-Rank on the Second Board of Bursa Securities are
estimated as follows:; -

Estimated listing expenses Amount
(RM)
Fees to authorities 62,500
Professional fees # 700,000
Underwriting and brokerage fees 160,000
Issuing House fees and disbursement 140,000
Printing, advertising and other miscellaneous expenses 537,500
Total & 1,600,000
Notes.-
# Include fees of the Adviser, Reporting Accountants, Solicitors and other professional
advisors.
@ Any unutilised amount shall be used for working capital purposes of the Group which
has no fixed timeframe for utilisation. Any shortfall will be met via intemally-generated
funds.

The listing proceeds are expected to be received by May 2005 and the Group is
expected to fully utilise the listing praceeds by the end of year 2005.

FINANCIAL IMPACT FROM UTILISATION OF PROCEEDS

Based on the audited shareholders’ funds of the proforma A-Rank Group as at 31
December 2004 and assuming that the proceeds from the IPO will be received by
early May 2005 and utilised to repay approximately RM8.4 million of the outstanding
term loan for the expansion plan, the Group’s gearing ratio will reduce from 0.45
times to 0.24 times. The remaining estimated cost of the expansion plan will be
financed from the listing proceeds, further drawdown of the term loan facility and/or
internally generated funds, and hence will accord the Group with net interest cost
savings of about RM0.213 million for financial year ending 31 July 2005. However,
with the construction of the new remelt plant expected to be completed by June 2005,
the impact on the income statement is an interest savings of only RM0.156 million (in
view that the interest costs incurred prior to June 2005 is mostly capifalised instead of
expensed of in the accounts of the Group).

UNDERWRITING COMMISSION AND BROKERAGE

The Underwriters have agreed to underwrite the 7,900,000 IPO Shares to be offered
1o the Malaysian Public, the eligible employees, Directors and/or business associates
of the Group. Underwriting commission is payable by the Company in respect of the
Public Issue and by the Offerors in respect of the Offer for Sale at the rate of 1.5% of
the total underwritten 7,900,000 IPO Shares at the IPO Price of RM1.00 per Share to
the respective Underwriters.

Brokerage is payable by the Company in respect of the Public Issue and by the
Offerors in respect of the Offer for Sale made available for application by the
Malaysian public at the rate of 1.0% of the IPO Price of RM1.00 per Share in respect
of successtul applications which bear the stamp of AmMerchant Bank, participating
organisations of Bursa Securities, members of the Association of Banks in Malaysia,
members of the Association of Merchant Banks in Malaysia or MIH.
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SALIENT TERMS OF THE UNDERWRITING AGREEMENT

Note: Unless siated, all capitalised terms shall bear the same meanings as
prescribed in the Underwriting Agreement.

The following are some of the Clauses of the Underwriting Agreement dated 30
March 2005 (“Agreement”), including escape clauses, which may allow the
underwriters to withdraw from obligations under the agreement after the opening of
the offer: -

Clause 3 (Representations, Warranties and Undertakings}

“3.01 Representations and Warranties by the Company and the Offerors

As a condition of the agreement by the Underwriters to underwrite the Underwritten
Shares and in consideration thereof, the Company and the Offerors hereby represent,
warrant and undertake to the Underwriters that: -

(a} the Directors of the Company and the Offerors have made ail reasonable
enquiries to ensure all facts material for the Prospectus have been
disclosed, and have verified the completeness and accuracy of all such
information and to the best of their knowledge and belief, no material fact
has been omitted therefrom.

th) the Prospecius:-

{i} will comply in all material respects with the Companies Act 1965,
the 8C Act and/or any other applicable law and any rules,
reguiations and guidelines thereunder and shall be in form and
substance salisfactory and acceptable to the SC and all other
relevant authorities;

(i) will contain all information which is material in the context of the
PO, and such information as conlained therein will be tue,
complete, and accurate in all material respects;

{iii) will not omit to sfate or disclose any material fact or information
required or necessary lo be slated therein with regard lo the IPO
and all statements of fact and information so made andlor
disclosed, in the light of the circumstances under which they are
made or disclosed, are true and accurate and not misieading in any
respect;

(iv) will be finalised after a sound due difigence and verification process
no less stringent than the minimum requirements as set out in the
guidelines published by the SC entitled “Due Diligence Guidelines
on Submission of Proposals fo the Securities Commission” have
been commissioned by the Company, and all information given to
the Underwriters during the course of the dua diligence and
verification process is complete, accurate and contains no material
omission;

{v} will not be distributed by the parties and/or any other persons in
any country or in any jurisdiction other than Malaysia; and

{vi) is lo be registered with the SC (and a certificate of such registration
obtained) and lodged with the Companies Commission of Malaysia
within thity (30) daises after the date of this Agreement or such
extended period of time as the Company and the Managing
Underwriter may mutually agree in writing;
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{e)

{d

the IPO and compliance by the Company and the Offerors with the terms of
this Agreement:-

(i)

(i)

do not and will not conffict with, or result in a breach of any of the
terms or provisions of the Memorandum and Arlicles of Association
of the Company or any of its subsidiaries or any existing law,
reguiation or listing requirements applicable to or affecting the
Company or its subsidiary or the Offerors or the IPO; and

do not and will not infringe the terms of, or constitute a defauft
under, any judgment, order, licence, permit, approval, consent,
frust deed, agreement or other instrurnent or obligation to which the
Company or the Offerors is/are a party or by which the Company
or its subsidiary or any part of the undertakings, assets, properties
or revenues of the Company or its subsidiary or of the Offerors is
bound or affected.

save as disclosed in the Prospecius and the documents {if any) attached
thereto and as has been disclosed in writing to the Underwriters prior 1o the
date hereof.-

{i)

(i)

(i)

(iv)

v}

there is no litigation, arbitration, administrative or winding-up
proceedings (including investigations or inguiries by Bursa
Securities and the SC), criminal charge or investigation current or
pending, or to the knowledge of the Company and the Offerors
{after due and careful enquiry), threatened against the Company or
its subsidiary or the Offerors (as the case may be), the effect of
which would materially and adversely affect the financial condition
of the Company or the Group as a whole, or of the Offerors; and
after making due and careful enquires, the Company and the
Offerors are not aware of any facts or circumstances likely to give
rise thereto;

neither the Company nor its subsidiary nor any of the Offerors is in
default or in breach of any agreement to which it/they is/are bound,
or of the lerms of any licence, permit, approval, directive,
legisiation or reguliation of any relevant authority (including Bursa
Securities and the SC) applicable to or affecting it'them, the effect
of which would materially and adversely affect the financial
condition of the Company or the Group as a whole, or of the
Offerors;

the Company has good marketable title to all assets and properties
owned by it;

nejther the Company nor its subsidiary has otherwise disposed of
any material fixed assets or any material assets otherwise than in
the ordinary course of carrying on their respective business;

the Company's business has not been adversely affected in a
material way by any abnormal factor affecting similar businesses
and after making due and careful enquiries, the Company is not
aware or ought to be aware if reasonable enquities are duly made
of any facts or circumstances which are likely to give rise to any
such effects and there has been no adverse change in its financial
condition;
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(e)

)

(g)

)

(i

@

&

no circumstances or situations have arisen and/or are existing, which will or
are fikely to materially and adversely affect the financial condition or
business of any of the Offerors or the Company or the Group as a whole, or
the success of the IPO;

each of the Company and its subsidiary will carry on and operate its
business and affairs with due diligence and efficiency and in accordance
with sound financial and commercial standards and practices;

save as disclosed in the Prospectus and the documents (if any) attached
thereto and as has been disclosed in writing to the Underwriters prior to the
date hereof, neither the Company nor its subsidiary nor any of the Offerors
has entered into any contract and/or commitment of an unusual or onerous
nature, which, in the context of the IPQ, might be material for disclosure;

all necessary consents, waivers, approvals, authorisations or other orders of
all regulatory authorities required for or in connection with the execution of
this Agreement, the issue of the Public Issue Shares, the Offer For Sale of
the Offer Shares and any other matiers contemplated hereby:-

i have been or will be unconditionally obtained prior to the Closing
Date; or
{ii} if granted subject to conditions, such conditions will be fulfilled to

the satisfaction of the Underwriters by the Closing Date;
{iii} and are or will remain in full force and effect:

and ali other action will be taken by the Company and the Offerors to comply
with all legal and other requirements necessary to ensure that the foregoing
actions will not infringe any existing laws or the terms of any such consent,
approval or authorisation;

all information furnished or supplied or to be fumished or supplied io the
Underwriters for the purpose of or in connection with the IPO is true,
complete and accurate in all respecis and nothing has been furnished or
supplied or ornitted from such information which would or may make any of
the information untrue, incomplete, inaccurate or misleading, or which would
or may reasonably be expected lo affect the willingness of the Underwriters
to underwrite the Underwrittan Shares;

every statement of forecast, opinion, intention and expectation (including
the profit forecast} made in the Prospectus and the documents (it any)
attached thereto are truly, fairly, reasonably, and honestly held by the
Offerors and the Directors of the Company and have been or will be made
after due and careful enquiries and consideration and represent or will
represent reaschable expectations based on facts known to the Company
as at the date of such disclosure, and to the extent it is based on
assumptions those assumplions are reasonabie;

the IPQ or as the case may be, the execution and delivery by the Company
and the Offerors, of the Frospeclus and this Agreement and the
performance of the obligations to be assumed thereunder and hereunder by
the Company and the Offerors have been duly authorised by alf necessary
comporate action of the Company and the relevant Offeror, including but not
limited to the approval of the shareholders of the Company and the relevant
Offeror in a general meeting (if and to the extent it is required) and upon due
execution of this Agreement, the obligations assumed hereunder will
constitute the legally valid, binding and enforceable obligations of the
Company and the Offerors in accordance with their terms:
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(0)

the Company and each of its subsidiary and the relevant Offeror which is a
body corporate are respectively companies duly incorporated under the
laws of its respective place of incorporation and validly existing with full
power and authority to conduct its respective business in the jurisdiction
where it carries on business and is not in fiquidation and no steps have
been laken by any person for or with a view fo the appointment of a
fiquidator, receiver and/or manager or judicial manager of the Company or
any of its subsidiary or the relevant Offeror or any of their respective assets
or undertakings;

the audited accounts of the Company and the Group have been prepared in
accordance with the law and on a basis consistently applied in accordance
with accounting principies, standards and practices generally accepted in
Malaysia so as to give a true and fair view of the financial resuits and state
of affairs of the Company and the Group as a whole for the five (5) months
ended 31st. December 2004 since the last financial year ended 31st. July,
2004, and the Company and the Group have made adequate provisions for
appropriate disclosures of all known material liabilities whether actual or
contingent, of the Company and the Group as a whole al such date and
have compflied in all respects with the requirements of all refevant laws and
accounting principles and practices then in force and generally accepted in
Malaysia and since 31st. December, 2004, save for the payment of the
special tax-exempt interim dividends to be daclared out of the distributable
profits of Formosa Shyen Homg Melal Sdn. Bhd. (“Formosa”} for the
financial year ending 31 July 2005 to the existing shareholders of Formosa,
there has been no material adverse change in the financial position of the
Company or the Group taken as a whole, save as may be disclosed in the
Prospectus and the documents (if any} attached thereto, or prior to the
Closing Dale, in any public annocuncement or publicly available docurment
or as has been disclosed to the Underwriters prior to the date of this
Agreement;

other than indebtedness contested in good faith by the Company as
disciosed it the Prospectus and the documents (if any) attached thereto and
o the best of the knowledge and belief of the Company, no outstanding
indebledness of the Company or any of its subsidiary has become or is
likely t0 become payable by reason of default by the Company or any such
subsidiaries and no event has occurred or is, so far as the Company is
aware, impending which with the fapse of time, or the fulfilment of any
condition, or the giving of any notice, may result in any such indebtedness
becoming so payable;

all statutery payments and obligations, all taxes (whether income fax,
properly fax or otherwise) of the Company and the Group, in particular but
not limited fo, alf statutory payments and obligations and taxes which are
material in the context of the IPO, for which the Company and/or the Group
is liable or which ought to have been paid, have been duly paid or
adequately provided for in the accoumts; all the relurns, notices or
information which are required to be made or given by the Company or the
Group for taxation, have been so made, are up to date, correct and on a
proper basis, and are not subject to any dispute with any relevant or
appropriate authorities and there are no present circumstances (of which
the Company is or ought reasonably fo be aware) which are likely to give
rise to any such dispute;
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the records, statutory books and books of accounts of the Company and the
Group are duly entered and maintained in accordance with ail legal
requirements applicable thereto and contain true, full and accurate records
of all matters required to be dealt with therein and all such books and
records and documents (including documents of title} are in their possession
or under their controf and alf accounts, documents and retumns required to
be delivered or made tc the Companies Cornmission of Malaysia or the
Registrar of Companies (as the case may be) or other relevant authorities
have been duly and correctly delivered or made;

all assels of the Company and the Group which are of an insurable nature
have at all material times been and are at the date hereof, adequately
insured against fire and other risks normally insured against by companies
carrying on similar businesses or owning properly of a similar nature. In
respect of such insurances, all premia have been duly paid to date and ail
the policies are in force and are not voidable on account of any act,
ormission or non-disclosure on the part of the insured party;

there will be no material variation befween the Prospectus in the form
atltached hereto and the Prospectus in the form registered by the SC without
the prior written consemt of the Managing Underwriters;

that the IPO Shares will be free from all claims, charges, liens and other
encumbrances, and shall rank pari passu in all respects with the then
existing Shares excep! that they shall not be entitled to any dividends,
rights, allotments and/or distributions, the entitiement date of which is prior
to the Closing Date.

Underlakings by the Company and the Offerors

The Company and the Offerors irrevocably and unconditionally covenant and
underiake with the Underwriters to do the following:-

{a)

(o)

{c

fo pay all and any stamp and other documentary taxes or duties, payable
on, or in connection with, the creation, issue and distribution of the PO
Shares and the execution of this Agreement including any interest and
penalfies resulting from delay or omission on the part of the Company
and/or the Offerors;

to apply for and obtain the approval-in-principle of Bursa Securities for the
admission of the Company to the Official List of Bursa Securities and for the
listing of and quotation for the entire issued and paid up share capital of the
Company on the Second Board of Bursa Securities within three (3) months
from the date of this Agreement and to comply with all requirements and
provisions of the Companies Act 1965, the SC Act, Bursa Securities Listing
Requirements and all other appiicable laws, rules and reguiations and the
requirernents of alt other relevant authorities in relation to the IPO; and the
Company and the Offerors shall at all times promptly furnish and deliver all
documents, instruments, information, certificates and undentakings as may
be necessary or advisable in order fo obtain such permission and quotation;

to comply with alf the conditions, if any, imposed by the SC and Bursa
Securities and any other relevant authority for the listing of and quotation for
the entire issued and paid up share capital of the Company on the Second
Board of Bursa Securities;
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(d)

fe)

*

(g)

lo promptly and without any delay whatsoever notify the Managing
Underwriter who shall thereafter inform the other Underwriters of any breach
of any of the representations, warranties or agreements or of any facts,
information, situations or circumstances which may materially and adversely
affect the business of the Company and/or the Group as a whole, or the
success of the IPO and without prejudice to the generality of the foregoing,
to take such steps as may be reasonably requested by the Managing
Underwriter and/or the Underwriters (as the case may be) fo rermedy and/or
publicise the same, at any lime prior to the Closing Date;

to give to the Underwriters any or all information which the Underwriters
may require in respect of the accounls or affairs of the Company or the
Group in connection with the IPO or the other proposals contained in the
Prospectus and the documents (if any} attached thereto,

to fix the Closing Date together with the Managing Underwriter,
PROVIDED THAT any extension of the Closing Date shall only be made
with the prior approval of the Managing Underwriter; and

to do all other things and sign or execule such other documenis as may
reasonably be required by the Managing Underwriter and/or the
Underwriters (as the case may be).

Effect of Representations and Warranties

(a)

The commiiment of the Underwriters to underwrite the Underwritten Shares
is being made on the basis of the represeniations, warranties and
undertakings of the Company in this Clause 3 and with the intention that
such representations, warranties and undertakings shall remain true and
accurate in all respects , and in consideration of such commitment lo
underwrite, the Company and the Offerors irrevocably and unconditionally
unidertake with the Underwriters that they shall:-

(i} hold and keep the Underwriters fully and effectively indemnified and
shall save them harnnless against any and all damages, losses,
liabilities, costs, claims, charges, proceedings, expenses, actions or
demands (including but not limited fo all costs, charges and
expenses, and legal fees, paid or incurred in disputing or
defending any such claim or action) which the Underwriters may
incur or suffer or which may be brought against the Underwrilers as
a result of any misrepresentation by the Company and/or the
Offerors or any breach on its part of such representations,
warranties or undertakings or any failure by the Company and/or
the Offerors to perform its/their obligations under this Agreement, in
particular but not limited to the Company's and/or the Offerors’
failure to deposit the Underwritten Shares allotied io the
Underwriters or ifs nominees pursuant to provisions of this
Agreement, info the securlics accounts in the CDS of the
Underwriters {unless the Underwriters shall have been advised in
writing of a change or termination of any of such representations,
warranties or undertakings prior to the Closing Datfe, pursuant to
Clause 3.03(ii) below and the Underwriters shall have elected not to
terminate this Agreement notwithstanding such advice) or any
failure by the Company and/or the Offerors to perform its/their
obligations herein which entitles the Underwriters to terminate this
Agreement pursuant to the provisions of Clause 6 hereof;
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(b}

fc)

(if) forthwith notify the Managing Underwriter who shall thereafter
inform the other Underwriters of any misrepresentation or of
anything which has or may have rendered or will or may render
untrue or incorrect any of ils representations, warranties or
undertakings at any time prior fo the Closing Date, which shall come
to its notice or of which it becomes aware or which shall cccur at
any lime prior to the Closing Date, but the giving of any such notice
shall not affect or prejudice any of the rights of the Underwriters
hereunder;

(iii) not publish any amendment or supplement lo the Prospecius which
the Underwriters have not previously been nofified in writing of or o
which the Underwriters or their legal advisers shall reascnably
object but the giving of any such notice shall not affect or prejudice
any of the rights of the Underwriters hereunder;

(iv) notify in writing and discuss with the Underwriters any
announcement proposed fo be made fo the public which would
conflict in any material respect with any statement in the Prospectus
but the giving of any such nolice and any such discussion shalf not
affect or prejudice any of the rights of the Underwriters hereunder;
and

{v} to the extent permitled by law, not make public any information
which will or is likely to affect the market price of the PO Shares
without prior writlen notice 1o and the prior written consent of the
Underwriters unless required fo do so by law.

If any action, proceeding, claim or demand shall be brought or asserted
against the Underwriters in respect of which indemnity is sought from the
Company and the Offerors, then the Underwriters and/or the Managing
Underwriter (as the case may be) shall notify the Company and the Offerors
in wrting thereof, and the Company and the Offerors shall fo the extent
required by the Underwriters and/or the Managing Underwriter and permitted
by law assume the defence thereof on behalf of and/or in the name of the
Underwriters and/or Managing Underwriters, including the employment of
legal advisers selected by the Managing Underwriters andfor the
Underwriters (as the case may be), and the Company and the Offerors shall
bear all fees and expenses in relation thereto or arising therefrom. The
Managing Underwriter and/or the Underwriters (as the case may be} shall
have the right to select separate legal advisers fo assume such legal defence
and otherwise lo participale in the defence of such action, proceeding, claim
or demand on behalf of the other Underwriters, and the Cormnpany and the
Offerors shall bear all fees and expenses of such separate legal advisers in
refation thereto and arising therefrom.

At any time prior to the Closing Date, the Company and the Offerors shall at
the request of the Managing Underwriter and/or the Underwriters fumish or
deliver to the Managing Underwriter and/or the Underwriters (as the case
may be) all information and documenis which the Underwriters may
reasonably request for, for the purpose of verifying the truth, completeness
or accuracy of the representations, warranties and undertakings contained
herein.
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3.05

3.06

Representations, Warranties and Undertakings by the Underwriters

Each of the Underwriters severally undertakes with and represents and warrants to
the Cornpany and the Offerors that:-

(a)

(b)

{c)

it will duly observe and comply with all applicable laws and regulations in
each jurisdiction in which it may offer or sell the IPO Shares;

its obligations under this Agreement constitute the legal, valid and binding
obligations of the Underwrilers enforceable by the Company and/or the
Offerors against the Underwriters in accordance with its terms; and

subject to compliance by the Company and the Offerors with the terms
hereof, it will consent to the inclusion of its names in the Prospectus in the
form and context in which it appears in the Prospectus.

Representations and Warranties to Survive Agreement

{a)

(b

The representations and warranties set out in this Agreement shall survive
the execution of this Agreement and shall be deemed lo be repeated on
each day up to the dale of credit of such shares in the respective CDS
accounis by Bursa Depository referred to in Clause 2.08(b) above as if made
on each day with reference to the facts and circumstances existing on each
such day.

The rights and remedies conferred upon the Underwriters by the
aforesaid represeniations, warranlies, agreements and indemnities in
Clauses 3.01, 3.02 and 3.03 hereof shall continue in full force and
effect notwithstanding the completion of the issue and subscription of
the Underwriften Shares.

Undenwriters Entitled to Elect to be Discharged in Case of Breach

(a)

(b)

in the event of any material breach of the warranties, representations or
undeitakings herein set out or failure on the part of the Company and/or the
Offerors to perform any of the obligations herein contained or any change
rendering any of the said representations, warranties, obligations or
underiakings inaccurale in any malerial respect coming to the notice of the
Managing Underwriter and/or the Underwriters prior to the Closing Date, the
Managing Underwriter shall be entitled (but not bound) by notice in writing to
the Company and the Offerors to elect or treat such breach, failure or change
as releasing or discharging it and the Underwriters from their obligations
hereunder PROVIDED THAT the Company and the Offerors shall remain
fiable for the payment of all costs and expenses refarred to in Clause 7.03
hereof AND PROVIDED FURTHER THAT failure o make such elsction as
aforesaid shall be without prejudice to the right of the Managing Underwriter
and/or the Underwriters fo treat any further or other breach, failure or change
as releasing and discharging the Managing Underwriter and the Underwriters
from their obligations as aforesaid.

On delivery of such a notice pursuant to Clause 3.06(a), this Agreement shall
become void and each parly’s rights and obligations hereunder shall cease
and neither parties {except for the liability of the Company and the Offerors in
respect of payment of cosls and expenses referred to in Clause 7.03
incurred prior to or in connection with such termination) shalt have any claim
against the other party hereto. Thereafter the Underwriters and the Cornpany
and the Offerors shall confer with a view to deferring the IPO or amending its
terms and/or entering into a new Underwriting Agreement PROVIDED THAT
the Company and the Cfferors or the Underwriters shall not be under any
obligation to enler into such new agreement.
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Withdrawal or Non-Procurement of Approval for Listing by Bursa Secutities

The Underwriters, subject to the agreernent of the Managing Underwriter, shall have
the right to terminate this Agreement by notice in writing served by the Managing
Underwriter on behalf of the Undernwriters on the Company and the Offerors in the
event that the approval of Bursa Securities for the listing of and quotation for the
fssue Shares on the Second Board of Bursa Securities is not procured within three
{3) months from the date of this Agreement or is withdrawn or procured but subject to
conditions not acceptable to the Managing Underwriter and/or the Underwriters; and
upon such termination the liabilities hereto of the Company, the Offerors and the
Underwriters shall become null and void and neither parties shall have a claim
against the other, save that each party shall return any moneys paid to the other or
athers under this Agreement within forty-eight (48) hours of the receipt of such notice
PROVIDED THAT the Company and the Offerors shall remain liable for the payment
of the Underwriting Gommission and Management Fee pursuant fo Clause 2.06 and
for the payment of all costs and expenses referred to in Glause 7.03 hereof.”

Clause 4 {Conditions Precedent)

“The obligations of the Underwriters under this Agreement shall be conditional upeon the
following conditions:-

(a)

{b)

(¢

{d)

{e)

upon the Company's application, the SC having approved the Prospectus and the
Managing Underwriter being reasonably satisfied that the listing of and qudtation for
all the issued ordinary share capital of the Company on the Second Board of Bursa
Securities will be granted two (2) clear business days (or such other period as Bursa
Securities may permit) after Bursa Securities has received all the necessary
supporting documents and receipt of confimmation from Bursa Depository that alf CDS
accounts of the successful applicants have been duly credited and notices of
allotment have been despaiched to all successful applicants;

there not having been, on or prior to the Closing Date, in the opinion of the Managing
Underwriter (whose apinion is final and binding) any material adverse change or any
development reasonably likely to involve a prospective maierial adverse change in
the condition (financial or otherwise) of the Company from that set forth in the
Prospectus which in the opinion of the Managing Underwriter (whase opinion is final
and binding) is material in the context of the issuance of the Issue Shares or the
occurrence of any event rendering untrue or incorrect to an extent which is material
as aforesaid any representations, warranties or underiakings contained in this
Agreement as though they had been given or made on such date;

upon the Company's application, the registration with the SC and lodgment with the
Registrar of Companies of the Prospecius tegether with copies of all documents
required by the SC Act and the issue by the SC of the relevant centificate of
registration;

the issuance of the Prospectus within one (1) month from the date of this Agreement
or such olher date as the parties hereto may mutually agree upon in writing;

the delivery fo the Managing Underwriter:-

{i) prior to the date of issuance of the Prospectus, of a certified true copy by an
authorised officer of the Company of all the resolutions of the direclors of the
Company and the shareholders In general meeting approving this
Agreement, the Prospectus, the IPO and authorising the execution of this
Agreement and the issuance of the Prospectus; and
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(i)

0

(k)

()

(i) on the Closing Date, of a cerlificate in the form or substantially in the form
cantained in the Third Schedule dated the on the Closing Date signed by the
duly authorised officer of the Company stating that, to the best of their
knowledge and belief, having made all reasonable enquiries, there has been
no such change, development or occurrence of any event which makes any
of the representations and warranties as is referred lo in Clause 3.01 hereof
being untrue or incorrect in any material adverse respect as at the Closing
Date;

(i) on the Closing Date, of a certificate in the form or substantially in the form
contained in the Fourth Schedule dated the on the Closing Date signed by
the Offerors stating that, to the best of their knowledge and belief, having
made all reasonable enguiries, there has been no such change,
development or occurrence of any event which makes any of the
representations and warranties as is referred to in Clause 3.01 hereof being
untrue or incorrect in any material adverse respect as at the Closing Date;

the delivery to the Managing Underwriter on the Closing Date of such reports and
confirmations dated the Closing Date from the board of directors of the Company as
the Managing Underwriter may reascnably require to ascertain that there is no
material change of condition or circumstances subsequent to the date of this
Agreement that would or may have an adverse effect on the performance or financial
position of the Company;

the Managing Underwriter having been satisfied that adequate arrangements have
been made by the Company and the Offerors to ensure payment of the expenses
referred lo in Clause 7.03;

the IPO is not being prohibited by any siatute, order rule, regulation or directive
promulgated or issued by any legisiative, executive or regulatory body or authority in
Malaysia;

the Managing Underwriter having been satisfied that the Company has complied and
that the IPQ js in compliance with the policies, guidelines and requirements of the SC
and Bursa Securities and all revisions, amendments and/or supplements thereto;

the acceptance for registration by the SC of the Prospectus and such other
documents as may be required in accordance with the SC Act in relation to the IPC
and the lodgement of the Prospectus with the Registrar of Companies on or before its
refease under the IPO;

the offering of the PO Shares having been approved by the SC and or any other
relevant authority or authonties and the sharehoiders of the Company and the Offeror
{(if applicable) in General Meeting; and

this Agreement having been duly executed by all parties hereto and duly stamped.

If any of the conditions stipulated in Clause 4 (a) to (i) above is not satisfied on or before the
Closing Date and if after the Closing Date it shall become apparent to the Underwriters that the
Public Shareholding Spread has not been met, the Underwriters shall thereupon (subject to the
agreement of the Managing Underwriter) be entitled to terminate this Agreement by notice in
writing to the Company and the Offerors and in that event the parties hereto shall be released
and discharged from their respective obligations hereunder PROVIDED THAT the Company
and the Offerors shall remain fiable for the payment of the Underwriting Commission and
Management Fee and of all other costs and expenses including but not limited to those referred
to in Clause 7.03 hereof.

In addition, the Managing Underwriter may waive any of the conditions stipufated in Clause 4(a)
to () above, except those which are mandatory under law or requirernert of governmental,
public or requfatory authorities in connection with this Agreement.”
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Clause 5 (Force Majeure}

"Notwithstanding anything herein contained the Underwriters may (subject to the agreement of
the Managing Underwriter) at any time before the Closing Dafe be entitled to terminate their
obligations under this Agreement with a notice in writing delivered to the Company and the
Offerors on the occurrence of all or any of the matters stated in this Ciause 5 before the
Cilosing Date if the success of the IPO is, in the opinion of the Managing Underwriter (whose
opinion is final and binding), seriously jeopardised by:-

(a) any Government requisition or other occurrence of any nature whatsoever which in
the opinion of the Managing Underwriter (whose opinion is final and binding} seriously
affects or will seriously affect the business and/or financial position of the Company;
or

(&) any change or any development involving a prospective change in national or
interational monetary, financial political or economic conditions or in market condition
(including but not limited to conditions on the stock markel, in Malaysia or overseas,
foreign exchange market or money market or with regards to inter-bank offer or
interest rales both in Malaysia and overseas) or foreign exchange confrols or
exchange conirol legislation or reguiations or currency exchange rates as would in the
reasonable opinion of the Managing Underwriter prejudice materially the success of
the IPO and its distribution or sale (whether in the primary or in respect of dealings on
the secondary market); or

{c) any new law or regulation or any change in existing laws or regulations or any change
in the interpretation or application thereof by any court or other competent authority,
which in the opinion of the Managing Underwriter {(whose opinion is final and binding)
has or is likely to have a malerial adverse effect on the condition, financial or
otherwise, or the earnings, business affairs or business prospects (whether or not
arising in the ordinary course of business) of the Company; or

) any event or series of svents beyond the reasonable control of the Managing
Underwriter (including without fimitation national disorder, outbreak of war, the
declaration of a state of national emergency, acts of government, stikes, Jockouts,
fire, explosion, flooding, civil commotion, acts of war, sabotage, acts of God or
accidents) which has or is likely to have the effect of making any material part of this
Agreement incapable of perforrnance with its terms or which prevents the processing
of application, crediting of accounts and/or payments pursuant to the IPO or pursuant
to the underwriting hereof; or

(e) the imposition of any moratorium, suspension or material resiriction on trading in
securities generally in Bursa Securities due fo exceptional financial circumstances or
otherwise.

On delivery of such a notice by the Managing Underwriter 1o the Company and the Offerors
and confirmation of such a notice by facsimile or by hand, this Agreement shall be terminated
and the obligations of the Underwriters under this Agreement shall be discharged accordingly.
in the event of any such termination under this Clause 5, the Company and the Offerors shall
rernain liable for the payment of the Underwriting Commission and Management Fee and shall
further bear all the cost and expenses incurred under this Agreement including but not limited
fo those stated in Clause 7.03 hereof.”
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Clause & {Termination)

"6.01

6.02

Notwithstanding anything herein contained, the Underwriters, subject lo the
agreement of the Managing Underwriter, may by notice in writing to the Company and
the Offerors given at any lime before the Closing Date, terminate and cancel and
withdraw their commitment to underwrite the Underwritten Shares if:-

{a) there is any breach by the Company and/or the Offerors of any of the
representations, warranties or undertakings contained in Clause 3, which is
not capable of remedy or, if capable of remedy, is not remedied within such
number of days as stipulated in the notice given to the Company and the
Offerors; or

{b) there is faiiure on the part of the Company and/or the Offerors to perform
any of its/their obligations herein contained; or

{c) there is withholding of information of a material nature from the Underwriters
which is required to be disclosed pursuant to this Agreement which, in the
opinion of the Managing Underwriter, would have or can reasonably be
expected to have, a2 material adverse effect on the business or operations of
the Company, the success of the IPO, or the distribution or sale of the IPC
Shares; or

(d) in the opinion of the Managing Underwriter, there shall have occurred, or
happened any material and adverse change in the business or financial
condition of the Company;

which, would have or can reasonably be expected to have, a material adverse effect
on, and/or materially prejudice the business or the operations of the Company or the
Group as a whole, the success of the IPO, or the distribution or sale of the PO
Shares, or which has or is likely to have the effect of making any material part of this
Agreement incapable of performance in accordance with its terms.

Upon any such notice(s} being given pursuant to Clause 6.01, the Underwriters shall
be released and discharged from their obligations hereunder whereupon this
Agreement shall be of no further force or effect and no party shall be under any
liability to the other in respect of this Agreement, save and except that the Company
and the Offerors shall remain liable for the payment of the Underwriting Commission
and Management Fee and in respect of its obligations and labilities under Clause
7.03 for the payment of cosfs and expenses aiready incurred prior to or in connection
with such termination and for the payment of any taxes, duties or levies, and for any
amtecedent breach.”

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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In evaluating an investment in the IPO Shares, prospective applicants should carefully
consider all information contained in this Prospectus including but not limited fo the general
and specific risks of the following investment considerations:-

(a)

(b)

(c)

(d)

Mo Prior Market for A-Rank’s Shares

Prior to this 1PQ, there has been no public market for A-Rank’s Shares. There can be
no assurance that an active market for A-Rank’s Shares will develop upon its listing
on the Second Board of Bursa Securities or, if developed, that such a market will be
sustained. The IPO price of RM1.00 has been determined after iaking into
consideration a number of factors, including but not limited to, the Group's financial
and operating history and condition, its prospects and the prospects of the industry in
which the Group operates, the management of the Group, the market prices for
shares of companies engaged in business similar to that of the Group and market
conditions prevailing at the time this Prospectus is issued.

Business Risks

Companies involved in the aluminium remelting industry such as the A-Rank Group
face certain risks that are inherent within the manufacturing industry. These risks
include, but are not limited to, shortages of labour and raw materials, raw materials
prices, disputes with suppliers and customers and changes in the general economic
and business conditions. The Group has todate not experienced any adverse effects
from such risks although there is no assurance that they will not have an effect on the
Group's business in the future.

The Directors are aware of these risks and have implemented various strategies to
mitigate these risks. Some of the steps taken by the Group include diversifying its
customer base and purchasing direct from aluminium smelters and international
frading companies, and pricing purchases of raw material prices against customer
orders 1o reduce the impact of fluctuation in raw material prices.

Exposure to the Building Industry

The A-Rank Group’s current principal activity is in supplying the raw materials, i.e.
aluminium billets, to aluminium extruders who are dependent to a large extent on the
building industry. Any downturn in the building industry whether in Malaysia or the
markets these extruders supply to may have an adverse effect on the Group's
performance.

However, the Group endeavours 1o minimise any adverse impact from its exposure to
the building industry by exporting its billets to different geographical areas such as
Singapore, China, Thailand, USA and Vietnam. In addition, most extruders in
Malaysia are also diversifying their customer base by expanding their business to
other supporting industries 1o reduce their dependence on the building sector which
further mitigates this risk.

Foreign Exchange Risk

The Group imports its raw materials being mainly primary aluminium ingots which are
denominated in USD, thereby subjecting the Group to foreign exchange risk.

This risk is mitigated in the medium term due to the Ringgit being pegged to the USD.
However, there can be no assurance that the peg of the Ringgit to the USD will
remain and that future foreign exchange fluctuations arising from the lifting of the peg
or from currency controls will not adversely impact the Group.

Notwithstanding the above, the Group’s sales to its overseas customers are also
denominated in USD, hence forming a natural hedge which mitigates part of this risk.
The Group also expects to be able to pass the costs of the volatility of the USD, if
any, fo its customers via back-to-back order and pricing arrangements thus further
mitigating its exposure to this risk.
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Pricing of Raw Materials

The Group's raw materials are primarily aluminium ingots and its price is dependent
upon world demand and supply situation and is a commodity traded on the LME. A
shortage of supply may increase the pricing of these raw materials. The Group
endeavours to maintain long-term relationships with foreign suppliers to ensure
constant and reliable deliveries and also to obtain its purchases at competitive rates.
With regards to the prices, the Group expects to be able to pass on the costs of any
increase to its customers, as the orders from customers are priced back-to-back with
that of its suppliers thus reducing the risk of any price increases.

Dependence on Key Management

The continued performance of A-Rank Group will largely depend on the abilities and
continued efforts of its existing Directors and senior management as well as the
ability to attract andfor retain qualified personnel. The loss of key management
personnel may adversely affect A-Rank Group’s ability to compete in the industry.

The Group is headed by a dedicated management team with the relevant knowledge,
experience and skills. Further, every effort has been made to groom the junior
members and personnel to complement the management team to ensure the
continuity and the competency of the management team. Please refer to Section
5.6.3 for further details of the Group’s management succession plan.

Political, Economic and Regulatory Consideration

Adverse developments in political, economic and regulatory conditions in Malaysia
and the other countries where the Group may supply or source its raw materials could
materially and adversely affect the financial and business prospects of the Group.
Political and economic uncertainties include (buf are not limited to) risks of war,
expropriation, nationalization, renegotiation or nullification of existing contracts and
methods of taxation and currency exchange controls. Whilst the A-Rank Group will
continue to take effective measures such as financial management and efficient
operating procedures, there is no assurance that any adverse political, economic and
regulatory conditions will not materially affect the Group.

Achievability of Forecasts

This Prospectus contains forecasts for the Group that is based on assumptions that
are subject to uncertainties and contingencies. The Directors have considered the
assumptions used in the preparation of the forecasts o be reasonable. Because of
the subjective judgments and inherent uncertainties of forecasts, and because events
and circumstances frequently do not occur as expected, there can be no assurance
that the forecasts contained herein will be realised and actual results may be
materially different from those shown. Investors will be deemed to have read and
understood the description of the assumptions and uncertainties underlying the
forecasts that is contained herein.

Capital Market Risks

The performance of our local bourse is very much dependent on external factors such
as the performance of the regional and world bourses and the flow of foreign funds.
Sentiments are also largely driven by internal factors such as the economic and
political conditions of the country as well as the growth potential of the various sectors
of the economy. These factors invariably contribute to the volatility of trading
volumes witnessed on Bursa Securities, thus adding risk to the market price of the
listed shares of A-Rank. It should be noted that the profitability of the A-Rank Group
is not dependent on the performance of Bursa Securities as the business activities of
the Group have no direct correlation with the performance of Bursa Securities.
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Delay in or Abartion of the Listing of A-Rank

The occurrence of any one or more of the following evenis may cause a delay or an
abortion of the listing A-Rank:-

{a) the selected investors fail to subscribe for the portion of the IPO Shares;

(b) the Underwriter(s) exercising its{their) rights pursuant to the underwriting
agreement to discharge itself(themselves) from its(their) obligations
thereunder; or

(c) the Company is unable to meet the public spread requirement, that is, at
least 25% of the total number of Shares for which listing is sought must be
held by a minimum number of 1,000 public shareholders holding not less
than 100 Shares each upon completion of the IPO at the point of listing of the
Company's Shares on Bursa Securities.

Aithough the Directors of A-Rank will endeavour to ensure compliance by the A-Rank
Group of the various listing requirements, no assurance can be given that the
abovementioned factors will not cause a delay in or abortion of the Listing.

Forward-Looking Statements

This Prospectus contains several forward-looking statements i.e. those other than
statements of historical facts. Although the Directors believe that the expectations
reflected in such forward-looking statements are reasonable at this time, there can be
no assurance that such expectations will prove to be correct. Any differences in the
expectations of the Group from its actual performance may result in the Group’s
financial and business performances and plans to be materially different from those
anticipated.

Control by Substantial Shareholder

After the 1PO, TWL will control directly 7.43% and indirectly 31.49% of the Company's
issued and paid-up share capital. As a result, TWL will be able to exercise some
extent of influence of the outcome of certain matters requiring the vote of the
Company’s shareholders unless he is required to abstain from voting by law,
covenants and/or by the relevant authorities.

impact of AFTA

Currently, Malaysia does not impose any tariff on the import of aluminium billets.
Thus, the implementation of AFTA does not pose any material threat or risk to the
Group’s business. In fact, the Group views the zero percent (0%) import duty as an
opportunity to export its aluminium billets to neighbouring countries.

However, the implementation of AFTA may impact aluminium extruders, which
represent the user-industry of the Group's products. The implementation of AFTA
has reduced import duty of aluminium extrusions from 25% to no more than 5%.
Only extruded products that meet the 40% ASEAN content requirements are able to
qualify for the CEPT rate of no more than 5% import duty. With the CEPT in place,
any increase in imports of aluminium extrusions may substitute for those which are
locally produced thereby reducing purchases of aluminium hillets and impact the
Group indirectly.
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The Group endeavours to further expand its export market to mitigate this risk. For
the five (5)-month period ended 31 December 2004, 22% of the Group’s revenue was
derived from export markets (this does not include the sale of billets to customers in
Bangiadesh via an agent in Malaysia which amounted to RM4.902 million
representing 9.51% of the Group’s fotal revenue for the same period up to 31
December 2004). Notwithstanding the impiementation of AFTA, the Group believes
its proximity to local extruders is an important consideration to end-users who may be
concerned about the stability and efficiency of the supply chain and avoid any
disruption for their products. The Group will also provide a more stable cost structure
to extruders as well as end-users in Malaysia resulting in a more stable business
environment.

Notwithstanding the above, no assurance can be given that the impact of AFTA on
the user-industry such as aluminium extrusion wili not affect the financial performance
of the Group.

Breakout of Fire, Energy Crisis and Other Emergencies

As mentioned in part {o) below, the Group has adequately provided fire insurance
coverage for all assets such as stock-in-trade, factory building, plant and machinery.
To mitigate the risk of a fire breakout, the Group has also made fire safety a priority
among its employees.

The Group has an in-house fire/femergency team which reports to the “Jawatankuasa
Keselamatan dan Kesihatan” (also established in-house). As set out in Section
4.3.12 of this Prospectus, the Group’s internal safety training programmes include,
amongst others, safety and fire evacuation training for personnel. This training is
conducted as a safety precaution to prevent any breakout of fire as well as to create
awareness amongst the employees of the actions/steps that should be taken in the
event of a fire breakout,

Despite the measures taken, there is no assurance that any of the above-mentioned
crises may not cause interruptions in the Group's operations in the future,

Insurance Coverage on Assets

The Group is aware of the adverse consequences arising from inadequate insurance
coverage that could affect its business operation. In ensuring such risks are reduced,
the Group reviews and ensures adequate coverage for ils assets on a continuous
basis.

For the Group's operations, all assets such as stock-in-trade, factory building, plant
and machinery are sufficiently insured under fire and other relevant insurance
policies.

Notwithstanding this, the Group continues to be exposed to the risk of damage as a
consequence of a state of riot, general strike, acts of terrorism or any other risks
which cannot be reasonably or capable of being insured against.

Material Litigation/Legal Uncertainties

As at 31 March 2005, the Group is not engaged either as plaintiff or defendant in any
legal action, proceeding, arbitration or prosecution for any criminal offence, which has
a material effect on the financial position of the Group and the Directors do not know
of any proceedings pending or threatened or of any fact likely to give rise to any
proceedings which might materially and adversely affect the position or business of
A-Rank and its subsidiary. However, there can be no assurance that there would be
no proceedings that would adversely affect the operations and profitability of the
Group in the future.
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Borrowings

All the loans granted to the Group are interest-bearing. Subsequently, any increase
in the interest rates will increase the burden of the Group with regards to the interest
payments of the loans depending on the total loan amount outstanding at that point in
time. However, the aforementioned financial impact on the Group is expected to be
minimal due to its relatively low borrowings and geating level. The Group'’s total
outstanding borrowings is expected to be approximately RM18.139 million as at end
April 2005. Upon completion of the 1PQO, this is expected to reduce to RM9.792
million resulting in a gearing ratio of 0.24 times (based on the audited shareholders’
funds of the Group as at 31 December 2004). Consequently, unless the Group
increases its gearing level, any adverse changes in the interest rates is not expected
to significantly impact its financial perfermance.

Related-Party Transactions / Conflict of Interest

As at 31 March 2005 (being the latest practicable date prior to the issuance of this
Prospectus) there are no existing or proposed related-party transactions involving the
Directors and substantial shareholders and/or persons connected with the Directors
and/or substantial shareholders of A-Rank. The Directors andfor substantial
shareholders of A-Rank have given their undertakings that all future business
transactions between them and the Group and their related persons, if any, shall be
based on arms-length basis and on commercial terms that shall not be unfavourable
to the Group.

As disclosed in Section 7.4 of this Prospectus, some of the Promoters and/or
substantial shareholders of A-Rank have inferests in a company (or companies)
carrying on similar businesses as those of the Group. However, these companies are
not in competition with the Group as they are either not in the exact nature of
business with the Group, caters to a different set of clientele from the Group or does
not export its products and hence its principal market is different from those of the
Group. Furthermore, these affected Promoters and/or substantial shareholders
concerned are not involved in the management of the Group.

Dependence on Suppliers

For the five (5)-month period ended 31 December 2004, Alcoa of Australia Limited,
Australia ("Alcoa™ which is amongst the largest in the world in terms of aluminium
production, contributed about 60.35% of totai Group purchases. By concentrating its
purchases from this supplier, the Group is able to do the following:-

(i) build a relationship with the supplier;

(ii) secure a stable supply of raw materials to meet its needs through contractual
arrangements; and

(iii) negotiaie for better pricing, terms and conditions.

Notwithstanding this, primary aluminium ingots, which is the principal raw material for
the Group, is a commodity and can also be easily sourced from other producers
overseas such as Hydro Aluminium a.s., Norway {(*Hydro”), BHP Billiton, Comaico and
Alcan due to the abundant supply of the metal from the global market. There is no
restriction imposed by the Malaysian Government on the import of primary aluminium

ingots and neither is there any tariff levied. (Source: Prospect and Future Plans of A-Rank
Group prepared by Vital Factor)
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Long Term Contracts

Even though pricing of aluminium ingots is determined by the LME and is a function
of supply and demand forces, the Group, in accordance with industry practice, enters
into long term contracts with certain suppliers to ensure a secure/stable supply of raw
materials and to lock in the premium over the price of aluminium, By entering into
long term contracts with certain suppliers, the Group is aiso able to leverage on its
bargaining position and negotiate for better pricing on its purchases,

The Directors believe that the loss of these contracts does not have a material impact
on the Group as supplies are available from alternative suppliers at competitive
pricing given that aluminium is a commodity traded on the LME.

Competitive Risks

The Group is principally involved in the manufacturing and marketing of aluminium
bitlets catering to aluminium exiruders.

At present, there are two(2) remelt plants in Malaysia (including the Group} producing
aluminium biliets for external sales (Source: Assessment of the Aluminium Billet Industry prepared
by Vital Factor). The Group has experienced and expects io continue to experience
competition from its other competitor or any other entrants. The Group believes that
its ability to compete depends upon many factors both within and outside its control,
including the timing and market acceptance of its products and services,
enhancements developed by the Group and its competitor, price, reliability, sales and
marketing efforts and services.

In addition, local manufacturers of aluminium billets aiso compete directly with
imports as no tariff is levied on imported aluminium billets in Malaysia. However, the
Group believes it has an edge over its overseas competitors in that it is able to
provide flexibility in deliveries to its customers in Mataysia complementing its ability to
produce high quality aluminium billets and this, in turn, further improves the efficiency
and cost structure of local aluminium extruders.

The Group has also taken and continues to implement pro-active measures to
minimise the competitive risks, which include, inter-alia, upgrading its manufacturing
processes with the adoption of the latest technology that will further enhance the
quality of as well as the recovery rate for its products, diversification and expansion of
its customer base especially in the export market, and further improvement of the
delivery time for its products and quality of its customer services.

Notwithstanding the efforts of the Group to mitigate this risk, no assurance is given
that the Group will be able 1o compete successfully with its existing or even new
competitors. However, the Directors are confident that the A-Rank Group will be able
to tap on its distribution channels and to establish a stronger rapport with its
customers to aggressively expand its sales.

Environmental Risk

During the remelting process, there are wastes generated in the form of aluminium
dross which are impurities and aluminium oxide formed through the oxidation of
molten aluminium metal during the remelting process. The disposal of this dross
must comply with the Environmental Quality (Scheduled Wastes) Regulations 1989,
The A-Rank Group engages the services of licensed contractors approved by the
Department of Environment to recycle the dross.
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The Group also has to comply with the smoke emissions standards under the Third
Schedule of the Environmental Quality (Clean Air) Regulations 1978 under the
Environmental Quality Act and Regulations. To comply with the smoke emissions
standards, the A-Rank Group undertakes smoke emissions tests once every six(6)
months and submits the results of the tests to the Department of Environment. To-
date the A-Rank Group has consistently complied with ail the requirements for smoke
emissions standards.

The Group will continue to ensure all necessary measures and steps are taken to
comply with the relevant environmenta!l regulations.

{Source: Assessment of the Aluminium Biffet industry prepared by Vital Factor)
Dependency on Imports of Primary Aluminium Ingots

Primary aluminium ingots is the principal raw material used in the production of
aluminium billets. Any interruptions in the supply of primary aluminium ingots will
impact on the Group’s production.

For the five (5)-month period ended 31 December 2004, primary aluminium ingots
accounted for 67.4% of total raw material purchases of A-Rank Group.

The A-Rank Group purchases almost all of its primary aluminium ingots from
overseas. This is due to the following reasons:-

- Local production is predominantly secondary aluminium ingots (which are
ingots that are cast from remelting and recovery of indusirial aluminium scrap
and other forms of aluminium alloys);

- To achieve a certain level of quality, the Group requires primary aluminium
ingots with the purity level of 99.7% and these are only available through
imports;

As mentioned earlier, there is no restriction imposed by the Malaysian Government
on the import of primary aluminium ingots and neither is there any tariff levied. 1In
addition, as primary aluminium ingot is a commodity, it can be easily sourced due to
the abundant supply of the metal from the global market.

Notwithstanding the abundant supply of the metal from the global market, o ensure
constant and reliable deliveries, the Group have contractual arrangements with
foreign primary aluminium ingot producers to maintain long-term relationships with
them in order to obtain its purchases at competitive rates.

The A-Rank Group currently has contractual arrangements with its suppliers, namely
Hydro, Alcoa and Premier World International Company, China for the supply of
primary aluminium ingots.
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