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OUR DIRECTORS HAVE SEEN AND APPROVED THIS PROSPECTUS AND THEY
COLLECTIVELY AND INDIVIDUALLY ACCEPT FULL RESPONSIBILITY FOR THE ACCURACY
OF THE INFORMATION IN THIS PROSPECTUS. THEY CONFIRM, AFTER MAKING ALL
REASONABLE ENQUIRIES THAT, TO THE BEST OF THEIR KNOWLEDGE AND BELIEF, THERE
ARE NO FALSE OR MISLEADING STATEMENTS OR OTHER FACTS WHICH, IF OMITTED,
WOULD MAKE A STATEMENT IN THIS PROSPECTUS FALSE OR MISLEADING. OUR
DIRECTORS ACCEPT FULL RESPONSIBILITY FOR THE PROFIT FORECAST IN THIS
PROSPECTUS AND CONFIRM THAT IT HAS BEEN PREPARED BASED ON THE ASSUMPTIONS
MADE.

COMMERCE INTERNATIONAL MERCHANT BANKERS BERHAD (“CIMB”), AS THE ADVISER
TO OUR INITIAL PUBLIC OFFERING, ACKNOWLEDGES THAT, BASED ON ALL AVAILABLE
INFORMATION AND TO THE BEST OF ITS KNOWLEDGE AND BELIEF, THIS PROSPECTUS
CONSTITUTES A FULL AND TRUE DISCLOSURE OF ALL MATERIAL FACTS ON THE INITIAL
PUBLIC OFFERING. CIMB IS SATISFIED THAT THE PROFIT FORECAST (FOR WHICH OUR
DIRECTORS ARE FULLY RESPONSIBLE), HAS BEEN INCLUDED IN THIS FROSPECTUS AFTER
DUE AND CAREFUL ENQUIRY BY OUR DIRECTORS AND HAS BEEN DULY REVIEWED BY
OUR REPORTING ACCOUNTANTS.

THE SECURITIES COMMISSION HAS APPROVED OUR INITIAL. PUBLIC OFFERING.
HOWEVER, THIS IS NOT AN INDICATION THAT THE SECURITIES COMMISSION
RECOMMENDS THE INITIAL PUBLIC OFFERING. THE SECURITIES COMMISSION HAS ALSO
GRANTED ITS APPROVAL-IN-PRINCIPLE FOR THE LISTING OF OUR SHARES ON THE MAIN
BOARD OF BURSA MALAYSIA SECURITIES BERHAD (“BURSA SECURITIES”). OUR
ADMISSION TO THE OFFICIAL LIST OF BURSA SECURITIES IS NOT TO BE TAKEN AS AN
INDICATION OF OUR MERITS, THE MERITS OF OUR SHARES OR THE INITIAL PUBLIC
OFFERING.

THE SECURITIES COMMISSION IS NOT LIABLE FOR ANY NON-DISCLOSURE IN THIS
PROSPECTUS BY US. THE SECURITIES COMMISSION ALSO TAKES NO RESPONSIBILITY
FOR THE CONTENTS OF THIS PROSPECTUS AND MAKES NO REPRESENTATION AS TO ITS
ACCURACY OR COMPLETENESS. THE SECURITIES COMMISSION SHALL NOT BE LIABLE
FOR ANY LOSS THAT YOU MAY SUFFER AS A RESULT OF YOUR RELIANCE ON THE
WHOLE OR ANY PART OF THIS PROSPECTUS. YOU SHOULD RELY ON YOUR OWN
EVALUATION TO ASSESS THE MERITS AND RISKS OF THE INITIAL PUBLIC OFFERING
AND AN INVESTMENT IN US. IF YOU ARE IN ANY DOUBT AS TO THE ACTION TO BE
TAKEN, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR,
ACCOUNTANT OR OTHER PROFESSIONAL ADVISER BEFORE APPLYING FOR OUR
SHARES.

THIS PROSPECTUS HAS BEEN REGISTERED WITH THE SECURITIES COMMISSION. THIS
PROSPECTUS AND THE ACCOMPANYING APPLICATION FORMS, HAVE ALSO BEEN
LODGED WITH THE REGISTRAR OF COMPANIES WHO TAKES NO RESPONSIBILITY FOR ITS
CONTENTS.
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THE CONTENTS OF THE ELECTRONIC PROSPECTUS AND THE COPY OF THIS PROSPECTUS
REGISTERED WITH THE SECURITIES COMMISSION ARE THE SAME. YOU MAY OBTAIN A
COPY OF AN ELECTRONIC PROSPECTUS (AS DEFINED HEREINBELOW), FROM THE
WEBSITE OF CIMB SECURITIES SDN. BHD. AT www.eipocimb.com.

THE INTERNET IS NOT A FULLY SECURE MEDIUM. YOUR INTERNET SHARE APPLICATION
MAY BE SUBJECT TO RISKS IN DATA TRANSMISSION, COMPUTER SECURITY THREATS
SUCH AS VIRUSES, HACKERS AND CRACKERS, FAULTS WITH COMPUTER SOFTWARE
AND OTHER EVENTS BEYOND THE CONTROL OF THE INTERNET PARTICIPATING
FINANCIAL INSTITUTION. THESE RISKS CANNOT BE BORNE BY THE INTERNET
PARTICIPATING FINANCIAL INSTITUTION. IF YOU DOUBT THE VALIDITY OR INTEGRITY
OF AN ELECTRONIC PROSPECTUS, YOU SHOULD IMMEDIATELY REQUEST FROM US, OUR
ADVISER OR THE ISSUING HOUSE, A PAPER/PRINTED COPY OF THE PROSPECTUS. IF
THERE IS ANY DISCREPANCY BETWEEN THE CONTENTS OF THE ELECTRONIC
PROSPECTUS AND THE PAPER/PRINTED COPY OF THIS PROSPECTUS, THE CONTENTS OF
THE PAPER/PRINTED COPY OF THIS PROSPECTUS WHICH ARE IDENTICAL TO THE COPY
OF THE PROSPECTUS REGISTERED WITH THE SECURITIES COMMISSION SHALL PREVAIL.

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

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

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

(II1)  ANY DATA, FILE OR OTHER MATERIAL DOWNLOADED FROM THE THIRD PARTY
INTERNET SITES IS DONE AT YOUR OWN DISCRETION AND RISK. WE ARE NOT
RESPONSIBLE, LIABLE OR UNDER OBLIGATION FOR ANY DAMAGE TO YOUR
COMPUTER SYSTEM OR LOSS OF DATA RESULTING FROM THE DOWNLOADING OF
ANY SUCH DATA, INFORMATION, FILES OR OTHER MATERIAL.
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WHERE AN ELECTRONIC PROSPECTUS IS HOSTED ON THE WEBSITE OF THE INTERNET
PARTICIPATING FINANCIAL INSTITUTION, YOU ARE ADVISED THAT:

D THE INTERNET PARTICIPATING FINANCIAL INSTITUTION IS ONLY LIABLE IN
RESPECT OF THE INTEGRITY OF THE CONTENTS OF AN ELECTRONIC PROSPECTUS,
TO THE EXTENT OF THE CONTENT OF THE ELECTRONIC PROSPECTUS ON THE
WEB SERVER OF THE INTERNET PARTICIPATING FINANCIAL INSTITUTION WHICH
MAY BE VIEWED VIA YOUR WEB BROWSER OR OTHER RELEVANT SOFTWARE.
THE INTERNET PARTICIPATING FINANCIAL INSTITUTION IS NOT RESPONSIBLE
FOR THE INTEGRITY OF THE CONTENTS OF AN ELECTRONIC PROSPECTUS WHICH
HAS BEEN OBTAINED FROM THE WEB SERVER OF THE INTERNET PARTICIPATING
FINANCIAL. INSTITUTION AND SUBSEQUENTLY COMMUNICATED OR
DISSEMINATED IN ANY MANNER TO YOU OR OTHER PARTIES.

(I WHILE ALL REASONABLE MEASURES HAVE BEEN TAKEN TO ENSURE THE
ACCURACY AND RELIABILITY OF THE INFORMATION PROVIDED IN AN
ELECTRONIC PROSPECTUS, THE ACCURACY AND RELIABILITY OF AN
ELECTRONIC PROSPECTUS CANNOT BE GUARANTEED BECAUSE THE INTERNET IS
NOT A FULLY SECURE MEDIUM.

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

YOU SHOULD NOT TAKE THE AGREEMENT BY THE UNDERWRITERS TO UNDERWRITE THE
INITIAL PUBLIC OFFERING AS AN INDICATION OF THE MERITS OF OUR SHARES.
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THE DISTRIBUTION OF THIS PROSPECTUS AND THE INITIAL PUBLIC OFFERING ARE
SUBJECT TO MALAYSIAN LAWS. WE AND OUR ADVISERS TAKE NO RESPONSIBILITY FOR
THE DISTRIBUTION OF THIS PROSPECTUS (IN PRELIMINARY OR FINAL FORM) QUTSIDE
MALAYSIA. WE AND OQUR ADVISERS HAVE NOT TAKEN ANY ACTION TO PERMIT A PUBLIC
OFFERING OF OUR SHARES BASED ON THIS PROSPECTUS OR THE DISTRIBUTION OF THIS
PROSPECTUS OUTSIDE MALAYSIA. THIS PROSPECTUS MAY NOT BE USED FOR AN OFFER
TO SELL OR AN INVITATION TO BUY OUR SHARES IN ANY JURISDICTION OR IN ANY
CIRCUMSTANCE IN WHICH SUCH AN OFFER OR INVITATION IS NOT AUTHORISED OR
UNLAWFUL. THIS PROSPECTUS SHALL ALSO NOT BE USED TO MAKE AN OFFER OR
INVITATION OF OUR SHARES TO ANY PERSON TO WHOM IT IS UNLAWFUL TO DO SO, WE
AND OUR ADVISERS REQUIRE YOU TO INFORM YOURSELF OF AND TO OBSERVE SUCH
RESTRICTIONS.

THIS PROSPECTUS IS PREPARED AND PUBLISHED SOLELY FOR THE INITIAL PUBLIC
OFFERING IN MAILAYSIA UNDER THE LAWS OF MALAYSIA. THE ISSUE SHARES ARE
QFFERED IN MALAYSIA SOLELY BASED ON THE CONTENTS OF THIS PROSPECTUS. WE
AND OUR ADVISERS HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION WHICH IS NOT CONTAINED IN THIS PROSPECTUS.

THE ISSUE SHARES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED
STATES OF AMERICA (“US”} SECURITIES ACT OF 1933, AS AMENDED (“US SECURITIES
ACT”) AND SUBJECT TO CERTAIN EXEMPTIONS, MAY NOT BE OFFERED, SOLD, PLEDGED
OR TRANSFERRED WITHIN THE US. THE ISSUE SHARES ARE BEING OFFERED OUTSIDE THE
US IN RELIANCE ON REGULATIONS UNDER THE US SECURITIES ACT. IN ADDITION, UNTIL
40 DAYS AFTER THE LATER OF THE COMMENCEMENT OF THE INITIAL PUBLIC OFFERING
AND THE CLOSING THEREOF, AN OFFER OR SALE OF THE SHARES WITHIN THE US BY ANY
DEALER (WHETHER OR NOT PARTICIPATING IN THE INITIAL PUBLIC OFFERING) MAY
VIOLATE THE REGISTRATION REQUIREMENTS OF THE US SECURITIES ACT.
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TENTATIVE TIMETABLE

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

Opening of the Institutional Offering ..........coovvirvevivi i
Opening of the Retail Offering .......cccovimreerecrieniinncnienienenesecnensieoresssnsssressiennns
Closing of the Retail Offering..........covicmicniniecnccnecneeianes
Closing of the Institutional Offering........c.occciiencirecicmenrrine e rensenne
Price Determination ....ccuuimiiviiricnssmiisrsississrrs st reses e srssses e cmessgensssnases
Balloting of applications for the Issue Shares pursuant to the Retail Offering......
Allotment of Issue Shares to successful applicants .....voovvvvv v cescrerreereeeres

LISHINE covvicieiiniiniimiianisi st issmisa s st st ssssa s s s res vt sre s pasba e e anin

Notes:

* Being the date of commencement of bookbuilding.

Tentative dates
February 17, 2005*
February 23, 2005
March 2, 2005
March 3, 2005
March 3, 2005
March 4, 2005
March 11, 2005

March 18, 2005

Our Directors and Joint Global Coordinators may mutually decide, at their absolute discretion, to extend
the closing date and time for applications for the Institutional Offering and/or Retail Offering to any later
date or dates. We will announce any extension of the Retail Offering in a widely circulated Bahasa
Malaysia and English daily newspaper within Malaysia. If either the Institutional Offering or Retail
Offering is extended, the dates for the allotment of the Issue Shares and our Listing will be extended

accordingly.




Company No.: 30632-P

CONTENTS

Page
Presentation of Financial and Other Information..........cuvccicoeaimmomnecniensesioneons ix
Forward-looKing STateImEIIES.. .. covvcvueoieniieeceic e b bbb b bbb xi
DEfINILIONS 1ottt i st st rra s emt s se sea T vsevs e ressassamssteamn seebnesa et e et e e arans xii
1. TEOAUCHION. ..ei it i s e e St s ene sy e seee 1
2. COTPOTALE DITECTOTY coriecieciarieenieiniee et re sttt et ss e e e e e e e emes s en e smeenmsseeemsenn e en b ren e nesa 2
3. SUTTIETIATY ¢ 1veeireernnr et e e rmreeaae v e e e amieeebeas 4 oaa b bd e s ha 4 s b sk e e bR 4o Had kb e 8 4h R eSS 1B B A AR R 4440 e S abE e bbb es s et hobEae s ranba b e bene 6
3.1 IV ETVIBW et tiisis s s ee st e ere s e e e e et et et se e e g se e e smn emreamt e s b bbb a e b e e e eb e sk ran s e 6
3.2 COMPELitive SIENEENS...c.coviciciristicrrern st ieriar e st sranese st st es e ereerrsssasrerensensereses 8
3.3 SHTALEZIES. .o vvvieurecaeresieeiies e ianrasres e aaseass o b arssans s steertenasesssersrsetestertensisasssssenssresssasssrnenn 9
34 5 10 OO OO OO UP 10
3.5 Financial Information ... s 11
3.6 DIVIAENnd POHCY.. ciivoveiie v vttt ee e s et et en s an s e rnennennssnssansres 16
3.7 Liquidity and Capital RESOUICES......ccvviiri ittt i 17
3.8 Capital COMMITIMENES .....occirrrreerrrenreereeriertircrensisessessresressenssrascrscas so sres e eessesssessessesnsens 17
3.9 Contingent Liahilities .......covcvicriimrirvenieri e recencemes seeeren e e e e rm o oo e b 17
3,10 Intellectual PrOPITY ..o oottt e etr et s s sn e s 18
311 Legal Proceadings., ...ccoocoici i iirrtnrtereestestcst e recstestsmrasssnesseestessasssensenstsnsonscnnesnsseessesees 18
312 Use 0f Proceeds.. oot e e 18
3.13  Information on the Initial Public Offering........ccooovivviivrinis v 19
3.14  Substantial Shareholders........cociiiiiii e e 20
3,15 Directors and Key Management Personnel............cccoovemienioimnninieveicce e 21
316 RISK FACIOIS ove vt ran e an e btsen s e ab b m s bbb m s ns b st srasan s ea rombontsnesrvscon 23
4, ST Q) X T o £ OO OO PO OROROURON 25
4.1 Risks Relating to Our BuUSINESS ..ot et serrcsr et e sees s sessemssomras 25
4.2 Risks Relating t0 Our Shares ... ...cooiereneniieicrenn e e reesra e e e resresre s s smsses sassennes 35
4.3 OHET RISKS .vevveiee vt v vttt it b s b st b s p e e a s b e s rassaas s samras 39




Company No.: 30632-P

CONTENTS (cont'd)
Page
5. USE OF PLOCEEAS .cooerrecei ittt bt s a sttt e e rs 41
6. CADITRIIZATION ..1vvvves e s vevresrisessesrirs e s s s st be st e bas b s et s e 1baeambe sabenen s smesanssama smntsntsmtsomtensentbessacrsessanns 42
7. Dividend PoliCY .ottt ittt e a s s e bbb e b e se s e saensenaaas 43
8. DHIULION .ot s s m s ens b e es s s e b som st s sh e st sa sk abnerantnassanseanas 45
9. Selected Historical FInancial Data........coovcciiicoecniiomic e seesnesssss e e e ey 46
9.1 Income Statement Data ...t e e 47
9.2 Reporting Accountants’ Limited Review Report and Our Unaudited Condensed
Consolidated Financial Statements for the Three (3) Months Ended
December 31, 2004 . ..ottt et ee e errt e s st e e b e ar b e anr b e s st beeaanrres 52
10. Management’s Discussion and Analysis of Financial Condition and Results of Operations....... 69
10,1 Background........cocooieiirvivvirirss e snesreve s s carseene e sraestestasss senesnssnseser st et e besrearssssans 72
10,2  Significant Factors Affecting Our Results of Operations......occviieneseie s i 73
10,3 Overview of Revenues and EXPenses.......ccivviriirisinrrinrmmsinsssmrsrss s s 79
10.4  Nine (9) Months Ended September 30, 2004 Compared to Nine (9) Months Ended
September 30, 2003 ..o e e e e et beeresanin 86
10.5  Year Ended December 31, 2003 Compared to Year Ended December 31, 2002 ............ 91
10.6  Year Ended December 31, 2002 Compared to Year Ended December 31, 2001 ............ g5
10.7  Liquidity and Capital RESOUICES......ccuiovierienitorcmiinecmrcoitneieteesiras e st e e eaeseees 99
10.8 Capital EXPenditlre ....c..covii it e e nie et see e saa s s e seees e ynreae 102
10.9  Contractual Obligations and Contingent Liabilities ..........coiviiiivninicisnsnnnasens 102
10,10 Market RISK ..oooviiroii e cne s e s m s e sen e 103
L O O - < 1510 s ST O PO OUTOUTOUTOUUROUROUOVI 103
1012 INTIBEIOM. ..coviiieicieciicreinre e et r s st con s s bens et e a bbb e b as e nb e ae 104
10,13 Critical Accounting PONICIES .o.covviiiciei ettt seee et e s s rtbaecerssseneees 104

10.14 Potential Changes to Malaysian Accounting Standards .......ccoevvvvvricineninineienenos 107




Company No.: 30632-P

CONTENTS (cont'd)
Page

11. INAUSITY OVEIVIEW ....ooiiriii it erress st rertasssb e e st st e easaens sreeness s esme s esbs s e rab st as s s s anesaasbans 108
11.1  Trends and Dynamics in the Global Exchange Sector........ccccveviviiinneciisiens oo 108
11.2  Trends and Dynamics in the Capital Market Sector in Malaysia ........cccoeeeeicoeeeennnn.. 110

12, BUSINESS ..ot et et e re e e s s n e b b ns 113
12,1 OVEIVIEW .ccviiii ittt st e bt r e eaes e e ea vt s e e rseneaavsesratsssesesarsabensabas 113
12.2 Competitive SITENEINS.....cvciiieitiicicirieet e bbb bbb e s asssbs st eoares 116
| 1§ 1 (= SO SO TS POV RO RRTRORR 118
12.8  HISEOTY oot e e r e e e et st ne sres e resne e b b ars s 121
12,5 EXchange BuSINESS ....oocoeriviviciecieessesiaestesteeseesssearesee st cmeserenessvsbasssssssonsans snssssssssssons 122
BZ2.0  LISHNEZS worreerieeriariirice et saa st e ieieascrbase o s tenseae et st s ra sse s sebaressees st s sseabsas e s st asdeatemeene 130
12,7 PartiCIPAntSHID c.oveveo e et e ee e v s st se s b e b arans bbb ra et as s 133
128 Market SafEBUArdS ...cccvieeieeiceicie ettt ere et et vt s sate s smrane st ae e aenrasraas 135
12,9 Trading SYSLEITIS .ecviciierrerrrresies et reareessrs e ressieaeantesen e s sesserassns seebesbassanssaestsbassssssses 140
12.10  Clearing and SeHIEMENL......cccoviiiiiieecrrire vt s assss v saseseanes 143
12,11 BUrsa DepOsIHOTY ....cccooirmiirviiencvnri v et e s et s e s rao s e sness saatbesesatanns s sssrecnnssests 148
12.12  Regulation and Complianee........ccriiiiiininieciiniereee e s sstasss s rasssss s s sersssnss 150
12,13 Other DIVISIONS ..covioiriiirieenicneies et en st s es ettt ens em et enaressrasvsasseansasseresersesenes 151
12,14 Compensation FUNGS ... v s e esss s s a e s s aas 152
12.15  INfOrmMAation SEIVICES .....ccviereiiiuriieiieiicintat e ae et cer vt s ese st arasasses et s e e e s eae s tesesssaesanns 153
L1216 OIS ..ot een et ten st e b s bt s bt s b e bbb e e et e et 154
12,17 COMPELILION ...oovreiiiiie et ras e s seseresrertansses e sraasrrasesaobasssans se et peseasene serees 154
1218 Internal AUit...c.o.ooviciiomicreiniccicc ettt e st ee e s ra e ss e s e ebs 155
12,19 Risk ManageInEnt ........ccoiviiverireeirrcereiseesesarstestesstessssssesssssssessssanessessnsansssssrossossmssonses 156
12,20 DHSASIET RECOVEIT coovneiieriiiicvtrteticiecmeiee e stes e teestss s e ssss e sesmemssmes e sevsrestestestestestesseen 157
1221  Intellectual Property. ...ttt ertess serses s sesssesssseeaesressenresressestros 157
1222 INSUFANCE ....vorvne et cciions sttt ie e ieen b eenses b essassassnass e sens senseae e resrenesssssenssstsbensssses 158

-iv -



Company No.: 30632-P

CONTENTS (cont'd)
Page

T2.23  PrOPEITIES oo ettt s e st ar v vs e vee g st g e se e b besbssnb e it e s be st e s e e b e rer et e TR E TRt e vt re 159
12.24  Legal ProCe@aingS.......cvvcvuicierrieciaiecieoriassarsessasessastasnssressssassmasssscons sassessesssssssasinsnias 160
12,25 EMPIOYEeS. .ot sttt bt a e et v e ve s s e e senens 161
12.26 Employees’ Share Option SChEME.....c..vviveire vt 162
12.27  Interruption inl OPerations......covvoeecereiierirrvscrs e it eseassrasiserressesranesnesssessestessassseons 163

13. REGUIALIONS «.ovres ettt te e s et sre s s as s amere s s e sa b es b e sbasamaeme see e s hsatn s sassrasressraanseans 164
1301 OVEIVIEW ettt er e et et e e b e srt R et sane o masae ne R o nema st es e s b s e e b b 164
13,2 LB X et et e e et 164
133 Central DepositOry .. vt rteriaseeierte it srne e e e vs ees s e sessssesteetaatsarseasessesanesneesey 165
13,4 Derivatives INAUSITY ....ovicere e eciir i ae s srr et rsssmas bt v e e snesrbe e stnseseaaessassasrassrasenss 165
13.5  Delineation of our Duties and the Duties of the Securities Commission.......c.c.ccneen. 166

14. Information on SUBSIAIAIIES ... ....coicivir i et eie e e et sa s raa b e ers 168
14.1  BUISa SECULTHIES .....couiiiieiriciniri s et s ab s sb o r s s eas e b 168
142 Bursa DeTivatiVES.......ve ittt et s st et an s s sees e tesresmrenssonas 168
143 Bursa Securities Clearig. ... .o omiciai e s e et sees e st e s e s es s e e sresaesesssessanes 170
14.4  Bursa Derivatives CIEaTINg ... ceoceriricireriiirirrssrrassinnisssnsssssees smeess esassssssssnassessissssarssens 170
145 BUrsa DeposifOry .ot rereeiese e aarasstarsrarssesses e ee e s resiasssesnias 171
14,6 Bursa Depository (IN)...ov ettt ctssastess e raassssaasasesenesessian 172
14.7  Bursa InfOrmation ......cc.ce oo veciiinitesei et nnesssasae e es eeestsaenasisssssararsensssnsassras 173
LA BUTSa TT ittt e e e e e see e er e vs s e e b e 173
14,9  BUISA PrOPEITY (oot rciecstes e tvs b st s e e e saesme s esesrassearseanta 174
T4 L0 LEX oottt e et b et ess s bbb e e b e e e e es e em st saastna i 174
14,11 KLOFFE INFO ...ttt tiises et s tastssesssasssssas s oas sessnasssasessasobensssans 175
14.12  Monetary EXChange ......ccccovvoiirinniire oo erestasrastnarsrestest s tes s s s e e srm erneeene 175
14,13 COMMEX ..ottt oo e ettt et ses et se st na e n e e ns se s sane 176




Company No.: 30632-P

CONTENTS (cont’d)
Page
15. IMANAZRITIENE. ..o e ettt b et b e st s b a b e et 4 e b e et et es et e me e e e s e s eeerne s 177
15.1  Board of DITECIOS ...ovviivircriicniiiieeiininieiensies st sassesaracsstonsiess s seesssmssesssrssesssensesnie 177
15,2 Key Management PerSOnNel ... .....covviveviiesimvereirnsernasensersssrsssrmssersrurmsrstrmms e iesmsernses 192
[5.3  Other MatlerS...cciiieiiriciciiimis s sessins et sanecssraasreasssesssans ronsacssirnsssessessssensanne 197
15.4  Relationships or Associations between Substantial Shareholders, Our Directors and
Key Management PErSONMEL......oovriviiiininnirenirnnisisssserssersssssssssssrssresssesarssnsssrens 198
16. Substantial Shareholders.. ..o 199
17. Related Party Transactions and Conflicts of INTETESES ....cvervrrrrevriovr v rrvervrnerrnssesrnsesnerssssserns 201
17.1  Related Party TransactiOns .....cccovvevrrerrssrvsrssrmermrermiesseaeernsressersarsssesssrsssvsresssassnsssnsesns 201
17.2  Conflict of INETests .occvviiiniiiiiiii s 202
173 Other Matters ..ot s b st e r s 202
18. Description of Share Capital... ..o e e et arens 203
TB.1  SHATES ...ttt e e 203
18.2  INEW SHATES ..vvveeietvrimesremes v stes e st seesn s e r et e e r et e s sas e esbas R eberaat b e snas bbb asraae 203
18.3  Pastand Future Issuance of Share Capital.........ccoovivvevrivrirre e s v seeseereseernenes 203
184  Shareholders ..ot 204
18.5  Transfer 0f Shares.......v vttt et e st e s s e ra e e s saneranes 204
18.6  General Meetings of Shareholders.........ooveieivriveieiccmi e e 208
[8.7  VOlNE RIENIS .. iviivievserrrerreertvrsree o rsses e sree sttt e e e e te e s e e nea s sae s sassame e mrneeaseenssensaansnnas 208
18.8  DHVIEIIAS . creieririrrreiseieiesiesrrene ettt e s e e ne e et s smenes s 209
18,9 BONUS ISSUES .oiiiicieiismninimsrs vttt siet s tons e srr s rsersss s e nre s snssnseng srrsgms s rssgvssvssvnseraes 209
18.10  Variation of RAGHES ..ot e 209
18.11  Takeovers and MErBerS. ..o vicriirviiririvsnreessnrssrrrsineessasres srnrsreevssasssnsessssns snsessssvssnarsnnes 214
18,12 WININZ UP it s st s e sn e e e s e smnm e 214

- Vi -



Company No.: 30632-P

CONTENTS (cont’d}
Page
19. Details of the Initial Public Offering ..o et s e vr s s reees 215
19.1  Status of the Issu€ Shares.......cocvviiivciini s 215
19.2  The Initial Public Offering.......ocooecocrecnc ettt eiaas 215
19.3  Details of Allocation to Eligible Employees, Directors and Persons Who
Have Contributed to Our Success, and Entitled Shareholders.................cciiine 218
19.4  Brokerage, Commissions and Other Fees......civviniinininn e 218
19.5  Clawback and Reallocation ..........cccoiiciiinnnnire et esease s 219
19.6  Purposes of the Initial Public Offering ..o 219
19.7  Basis of Arriving at the Final Retail Price ..ot neenae 220
19.8  ImMportant Dates .. ..ottt e eceree e e e reee s e e e en s 221
19.9  Estimated Expenses of the Initial Public Offering.......covcvvcnneeiviccneceeces e 221
19.10 Trading and Settlement in Secondary Market .........ccocrvminnicnininnenenrc e 221
19.11  Shareholder LOCK-UD...c.ioiriree ettt csr e see s e s s tas b s sssan e ens e nne e 223
19.12  Bursa Malaysia’s LOCK-UD oot 224
19.13  Other Relationships .......cooviiiiriieaconiner e st sn st ass s 225
19.14  Persons Intending to Purchase in the Offering ..........ocoovveevninivincii i 225
20. Listing Scheme and Capital Reduction ..ot sas e 227
20.1 Members’ Scheme of AITangement.. .. ...c.ocoieiieciiinienienirnrrrrrr s e eemeeeseeesees 227
202 Initial Public Offering......cc.ccviiemivniirii it ene s sensensrensans 227
2003 LISHIE ittt st et s et sn s sr e e ks s e sas b 227
2004 ADPPIOVAIS ..ottt e e e e et re e 228
21. Accountants’ REPOIt ... et st e e n e en 230
22, Future Financial Information .......ccocevivvii it ce e esennscsenconee e 275
22.1  Consolidated Profit FOT€Cast..........covvevvmiimiriciints s 275
222 Sensitivity ANALYSIS oovviiiiriciiiiiereno et e b 276

- Vil -



Company No.: 30632-P

CONTENTS (cont’d)

23.

24,
25,

26.

27.

Page

223  Reporting Accountants’ Letter on the Consolidated Profit Forecast and Principal

Assumptions for the Consolidated Profit FOrecast ......ccooovvievcee v 277
224 Directors Analysis and Commentary on the Consolidated Profit Forecast ................... 283
Reporting Accountants’ Letter on the Proforma Consolidated Balance Sheets
as at September 30, 2004 ... e e e et st e 284
DIrectors” RePOrt ......cociiiiiiiiiiiiiiciinicsiiii e e resenses e saons s seenesssaesresmesnesesassssnannas 290
Draft ESOS Bye-Laws . .o iooeeeieetieiieaeee e vee s etesia ettt sasssas s s be e bbb s b s s s s sessa b ab b et aorsarssensants 291
Additional INTOrmMation .......oivieriirceeerrer e et s et e e e b et 311
26,1 Material Contracts ....oucriciirirmiiirmin e e et ve b e e cmt s e ettt r e snantas 311
26.2  Material Agreements.. ..o e e s r e s e s e 311
203 Declaration by the AdVISErS. ...t sme e bbb ses 315
2.4 COMBENES....creericrriemicrereee s sres et e cr smesmees e s e re e e ade 144 E S aE e b e bbb a S s sanena et ba b et 316
26.5  Documents Available for INSPeCTION ......cvoviivvieet et et ee e 316
Procedures for Retail Offering Application......c.iveeierineneninie v resencne e e enens 318
27.1  Opening and Closing of ApplicationS.....cc.ccoiveivricreireires v sesirsrassiesessnernersres s es s 318
272 EHGIDHILY 1ot ettt e s e et r et 318
273 Procedures for APPHCATION ... v ottt e e e e rear e ssaertesea st eer e e sssse e s sas e bbb nes 319
274  Terms and ConditionS........coeuimiiicnirmierienenmireeine s sese s sesiessscsseessssecaransseasesreses 329
27.5  Authority of Our Directors and the Issuing HOUSE .....cc.cocvvvviiivrnrevcnnvr e 332
276 Over/Under-subSCriplion .......ccootoiiieiiereniiciecereseicee s rer e es s e besssssnesne e v e basbastassaares 333
27.7  Unsuccessful/Partially Successful AppliCants ........cccececieiecrieiesenceriesesesrsrissssisniens 333
27.8  Successful ApPLCAntS . ..ci i e e e e 334
279 ENQUITIES cocercirierreerrermiesnecrraeeseesreere e e e s s s et se s resseeae e b e s b e rede 448828808 a s b et asbansnasian 335
2710 LISt Of ADAS...coicoiiicncmieeice it e et s e e sa bt e ne e 335

- Viii -



Company No.: 30632-P

PRESENTATION OF FINANCIAL AND OTHER INFORMATION

All references to “our Company” and “Bursa Malaysia” in this Prospectus are to Bursa Malaysia Berhad
(formerly known as Kuala Lumpur Stock Exchange Berhad), references to “our group” is to our
Company and our ¢onsolidated subsidiaries and references to “we”, “us”, “our” and “ourselves™ are to
our Company, and save where the context otherwise requires, and our consolidated subsidiaries. Unless
the context otherwise requires, references to “Management” are to our Directors and key management
personnel as at the date of this Prospectus, and statements as to our beliefs, expectations, estimates and

opinions are those of our Management.

Unless otherwise indicated, operating data in this Prospectus is given as at December 31, 2004,

In this Prospectus, references to the “Government” are to the Government of Malaysia; references to
“Ringgit”, “Malaysian Ringgit”, “RM” and “sen” are to the lawful currency of Malaysia; and references
to “US dollars” and “US$” and are to the lawful currency of the United States. Any discrepancies in the
tables between the amounts listed and the totals in this Prospectus are due to rounding. Certain
acronyms, technical terms and other abbreviations used are defined in “Definitions” appearing after this
section. Words denoting the singular only shall include the plural and vice versa and words denoting the
masculine gender shall, where applicable, include the feminine gender and vice versa. Reference to
persons shall include companies and corporations.

We refer to certain of the intermediaries in the Malaysian capital market that we regulate as
“participating organizations” with respect to our Securities Exchange, “trading participants” with respect
to our Derivatives Exchange and “clearing participants” with respect to the clearing functions in both our
Securities Exchange and Derivatives Exchange. We refer to these parties collectively with other types of
participants listed in Section 12.7 (Business - Participantship) as our “participants”.

We refer to the Main Board, the Second Board and the MESDAQ Market as “markets”,

During the financial period ended December 31, 2002, we changed our financial year end from June 30

to December 31, mainly in order to:

(i) coincide with the financial year end of other Malaysian regulators (namely the Securities
Commission and Bank Negara Malaysia) and to facilitate reporting to the Securnities Commission

and Bank Negara Malaysia for their annual reports;

(ii) facilitate comparison and benchmarking by investors, shareholders and other market participants
with other listed exchanges, some of whom have December 31 as their financial year end; and

(iii)  start our new financial year upon the completion of our demutualization exercise.
We have included two (2) sections in the Prospectus that discuss our historical consolidated financial

results, being Section 9 (Selected Historical Financial Data) and Section 10 (Management’s Discussion
and Analysis of Financial Condition and Results of Operations).
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION (cont’'d)

Section 9 has been included in compliance with the requirements of the Securities Commission and has
been presented based on our actual historical financial periods/years, Therefore, Section 9 contains our
audited consolidated financial results for each of the three (3) years ended June 30, 1999, 2000 and 2001,
18 months ended December 31, 2002, vear ended December 31, 2003 and the nine (9) months ended
September 30, 2004, Shortly before our listing, we will announce our unaudited consolidated financial
results for the three (3} months period and year ended December 31, 2004. These results, which were
subject to a limited review by our auditors are provisional and are included in this Prospectus for
convenience only, We have included in Section 9 our unaudited consolidated financial results for the
three (3) months ended December 31, 2004, in place of the profit estimate for the year ended December
31, 2004, since this Prospectus is issued after December 31, 2004.

Section 10 is a discussion of our more recent results over comparable periods of time. Therefore, we have
included in this section our unaudited consolidated financial results for each of the two (2) years ended
December 31, 2001 and 2002 and the nine (9} months ended September 30, 2003, in addition to our audited
consolidated financial results for the year ended December 31, 2003 and nine (9) months ended September
30, 2004. Our unaudited consolidated financial results for each of the two (2) years ended December 31,
2001 and 2002 and the nine (9) months ended September 30, 2003 have been prepared from our financial
records. They have been prepared only to facilitate our discussion and analysis of our financial condition
and results included in this Prospectus.

All references to dates and times are references to date and times in Malaysia,

This Prospectus includes statistical data provided by us and various third parties and cites third-party
projections regarding growth and performance of the industry in which we operate. This data is taken or
derived from information published by industry sources and from our internal data. In each such case,
the source is stated in this Prospectus, provided that where no source is stated, it can be assumed that the
information originates from us, In particular, certain information in this Prospectus is extracted or
derived from report(s) prepared by the Ministry of Finance and the Securities Commission. We believe
that the statistical data and projections cited in this Prospectus are useful in helping prospective investors
understand the major trends in the industry in which we operate. However, neither ourselves nor our
advisers have verified these figures.

We and our advisers do not make any representation as to the correctness, accuracy or completeness of
such data. You should not place undue reliance on the statistical data cited in this Prospectus. Similarly,
third-party projections, including the Ministry of Finance’s projections, cited in this Prospectus are
subject to significant uncertainties that could cause actual data to differ materially from the projected
figures. We give no assurance that the projected figures will be achieved. You should not place undue
reliance on the third-party projections, including the Ministty of Finance’s projections cited in this
Prospectus.

The information on our websites, or any website directly or indirectly linked to such websites does not
form part of this Prospectus and you should not rely on it.
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FORWARD-LOOKING STATEMENTS

This Prospectus includes forward-looking statements. All statements other than statements of historical
facts included in this Prospectus, including, without limitation, those regarding our financial position,
business strategies, plans and objectives of our Management for future operations, are forward-looking
statements. Such forward-looking statements involve known and unknown risks, uncertainties and other
factors which may cause our actual results, our performance or achievements, or industry results, to be
materially different from any future results, performance or achievements expressed or implied by such
forward-looking statements. Such forward-looking statements are based on numerous assumptions
regarding our present and future business strategies and the environment in which we will operate in the
future. Such forward-looking statements reflect our Management’s current view with respect to future
events and are not a guarantee of future performance. Forward-looking statements can be identified by

LLES

the use of forward-looking terminology such as the words “may”, “will”, “would”, “could”, “believe”,
“expect”, “anticipate”, “intend”, “estimate”, “aim”, “plan”, “forecast” or similar expressions and include
all statements that are not historical facts, Such forward-looking statements include, without limitation,

statements relating to:

(i) demand for our products and services;

(1) our business strategies;

(i1}  plans and objectives of our Management for future operations;

(iv) our financial position; and

) our future earnings, cash flows and liquidity.

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

(1) the economic, political and investment environment in Malaysia and globally; and

(i1} government policy, legislation or regulation.

Additional factors that could cause our actual results, performance or achievements to differ matertally
include, but are not limited to, those discussed elsewhere in Section 4 (Risk Factors) and Section 10
(Management’s Discussion and Analysis of Financial Condition and Results of Operations). We cannot give
any assurance that the forward-looking statements made in this Prospectus will be realized. Such forward-
looking statements are made only as at the date of this Prospectus. We expressly disclaim any obligation or
undertaking to release publicly any update or revision to any forward-looking statement contained in this

Prospectus to reflect any change in our expectations with regard thereto or any change in events, conditions
or circumstances on which any such statement 1s based.

-Xi -



Company No.: 30632-P

DEFINITIONS

The following terms in this Prospectus bear the same meanings as set out below unless the term is
defined otherwise or the context requires otherwise:

ADA it Authorized Depository Agent
ADM it ees e ere s Anthorized Direct Member
AQMISEION vttt tevie s s saareasear s e saanne s Admission of our Shares to the Official List of the Main

Board of Bursa Securities

Articles of AssOCiation........ocovviinvrvervenienenas Articles of Association of our Company
ATM oottt ba e e Automated Teller Machine
Authorized Financial Institution ........c...c....... Authorized financial institution participating in the

Internet Share Application, with respect to payments for
the Issue Shares. Presently, Malayan Banking Berhad is
the sole Authorized Financial Institution

Bursa Depository .....coecevevcevivereesienrenrisssiesnen Bursa Malaysia Depository Sdn. Bhd. (165570-W)
(formerly known as Malaysian Central Depository Sdn.
Bhd.)

Bursa Depository (N) .....coovvveevvircrvnsininennnas Bursa Malaysia Depository Nominees Sdn. Bhd. (240297-

W) (formerly known as Malaysian Central Depository
Nominees Sdn. Bhd.)

Bursa Derivatives.......cooieciccnoninnieriennns Bursa Malaysia Derivatives Bhd. (261937-H) (formerly
known as Malaysia Derivatives Exchange Berhad)

Bursa Derivatives Cleaning............cccceovvvicnne Bursa Malaysia Derivatives Clearing Berhad (358677-D)
(formerly known as Malaysian Derivatives Clearing
House Berhad)

Bursa Information ............ccoccevccnescnccicnnann Bursa Malaysia Information Sdn. Bhd. (152961-H)
(formerly known as KLSE Information Services Sdn. Bhd.)

Bursa IT ... e Bursa Malaysia IT Sdn. Bhd. (213411-K) (formerly known
as KLSE Technology Sdn. Bhd.}

Bursa Malaysia .....cccccveenirnienecrncnnnienennnas Company

Bursa Property ...ooooveveeceiieecncincnernienenes Bursa Malaysia Property Sdn. Bhd. (147792-H) (formerly

known as KLSE Property Management Sdn. Bhd.)

Bursa SECUTTIES ..vovvvriveveiievaereeiierresarsineas Bursa Malaysia Securities Berhad (635998-W) (formerly
known as Malaysia Securities Exchange Berhad}
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DEFINITIONS (coat’d)

Bursa Securities Clearing...........coouoverenevnnnns Bursa Malaysia Securities Clearing Sdn, Bhd. (109716-D)
(formerly known as Securities Clearing Automated
Network Services Sdn. Bhd.)

Bursa Securities LR ..., Listing requirements of Bursa Securities

CAGR e Compounded annual growth rate

Capital Reduction .....cocovvvveirenivninncrcennne. Reduction of share capital under Section 64 of the
Companies Act by the cancellation of RM750.0 million
from the issued and paid-up share capital of our Company
resulting in a credit of RM750.0 million which is reflected
as a liability in our books of account, which was
completed on January 27, 2005

DS et Central depository system

CIMB ...t seererne et s e Commerce International Merchant Bankers Berhad
(18417-M)

CMDF ...t esresrscsanns Capital Market Development Fund

CMP et esreereens Capital Market Masterplan issued by the Securities
Commission in 2001

COMMEX ..ottt Commodity and Monetary Exchange of Malaysia (60226-
D)

Companies ACl.....cccrvvirevirvirmsirnsrsnsrsnsreseenes Companies Act, 1965

COIMPANY ....ovverrcnercrrrecrrcerrerrees e iersassecrsens Bursa Malaysia Berhad (30632-P) (formerly known as
Kuala Lumpur Stock Exchange Berhad)

CTP it et e aeaees Common Trading Platform

Demutualization Act............coociiiiiiiiinns Demutualisation (Kuala Lumpur Stock Exchange) Act,
2003

Derivatives EXchange .......ovevrivrvivriarnioniinnn Derivatives exchange operated by Bursa Derivatives

DAFECIOTS .o vvevcvrsrreerrrerseess s srsesrrerrsaesrarsrarsrenns Directors of our Company

EATF v e Electronic Access Facilities

EAFPA .. oo Electronic Access Facilities with Permitted Activities

EBIT ..ottt Earnings before interest and tax

| D1 5 7 N Eamings Dbefore interest, tax, depreciation and
amortization
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Company No.: 30632-P

Electronic Prospectus......ocevviveeecnievivniennnas

Electronic Share Application.........ceccecvnene

Entitled Shareholders.....cocccovveevieivivivecsrsnneens

Futures Industry Act ....ooovevrveveireeevreeens

Initial Public Offering.....coccvvvrvrvrrverniereenenns

Institutional Offering .........cccoeeveceicnnnncnnnn.

Institutional Price.....coocoeiiieiveinieinieissssisians

Internet Participating Financial Institution ..

Internet Share Application ...........cccoceeeeeeeee.

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

Application for the Issue Shares through a Participating
Financial Institution’s ATM

Our shareholders who have been allocated 332 Issue
Shares for every 1,000 Shares held on January 26, 20035
under the Initial Public Offering, being the shareholders
who received their Shares pursuant to their positions as
remisiers

Employees Provident Fund
Eamings per Share

Bursa Malaysia Employees’ Share Option Scheme which
will be effective prior to our Listing

Crude Palm Qil Futures
Foreign Investment Commuttee

Price per Issue Share payable by investors under the Retail
Offering, being the lower of (i) the Retail Price; and (ii)
97.0 per cent. of the Institutional Price, subject to
rounding adjustments

Crude Palm Kernel (il Futures
Futures Industry Act, 1993

Offering of 166,000,000 Issue Shares, comprising the
Institutional Offering and the Retail Offering

Offering of 116,900,000 Issue Shares, subject to re-
allocation, outside the United States, to selected
Malaysian and foreign investors in reliance on Regulation
S under the US Securities Act

Price per Issue Share for the Institutional Offering

Participating organization participating in the Internet
Share Application. Presently, CIMB Securities Sdn. Bhd.
1s the sole Internet Participating Financial Institution

Application for the Issue Shares through iTrade@CIMB
(an online share trading service provided by CIMB
Securities Sdn, Bhd,)
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DEFINTTIONS (cont’d)

IS e Institutional Settlement Services

Tssue Share(s) .ooovvevvrirvriirrvvrrrrreres e New Share(s) being offered in the Initial Public Offering

Issuing House.....ccooceeovecienecnicniinircnicene Malaysian Issuing House Sdn. Bhd. (258345-X)

1 RO PO PTOROUTOUONt Information technology

Joint Global Coordinators or Joint Lead CIMB and UBS

Managers of Joint Bookrunmers.........covvvins

S8 1 Kuala Lumpur Composite Index

KLOFFE INFO.....ccconiiiiirimiininirecniannens KLOFFE Information Systems Sdn. Bhd. (319465-T)

LEX e et Labuan International Financial Exchange Inc. (LL 02032)

LiStiNg cecvveerrereericcmncnicnn oo seenens Listing of and quotation for our Shares on the Main Board
of Bursa Securities

Listing Scheme........coocoverveniniimncvicvienniens Members® scheme of arrangement and Initial Public
Offering in conjunction with our Listing

LOESA ..o ntrs e snesvns e Labuan Offshore Financial Services Authority

Market Day .....ccocovvvevicreeieneener v Day on which any of our Securities Exchange, Derivatives
Exchange and/or Offshore Exchange, is open for trading

MASB ..o Malaysian Accounting Standards Board

MU e Minority interests

MITT o e varene Ministry of International Trade and Industry

MOF INCorireieirrerriereeesieerrees e esreesessaerenrrens Minister of Fmance, Incorporated (MOFIACT 3751957)

Monetary Exchange .........cccoevverevverrccieceae Malaysia Monetary Exchange Berhad (247161-A)

NTA e vrrerrere e rrsee st s srne e ar s erees Net tangible assets

OCA e Offshore Companies Act, 1990

Offshore Exchange......ccooeeenievecnicinicnnns Offshore financial exchange in Labuan, Malaysia operated
by LFX

OPLION Levrereereicn et ressresressrans s rees Right to subscribe for new Shares granted under the ESOS

Participating Financial Institutions .............. Participating financial institutions for Electronic Share
Application

PAT oot na et Profit after taxation
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DEFINITIONS (cont'd)

PBT ettt Profit before taxation

PE Multiple .....oooiieiiie v sseavnns Price eamings multiple

Retail Offering .......cccovvveiemnvrcniernccniannnas Offering of 49,100,000 Issue Shares, subject to re-
allocation, to be offered to (i) our eligible employees,
Directors and persons who have contributed to our
success; (ii) Entitled Shareholders; and (iii) Malaysian
citizens, companies, societies, co-operatives and
Institutions

Retail Price.......cooccoviecicrinireiecvrrensrsiennenns RM3.00 per Issue Share, being the initial price payable by
investors under the Retail Offering

SCA e Securities Commission Act, 1993

SCORE.......coooeecvvrecrrerescrsteresvsensanneaeas System on Computerized Order Routing and Execution

Securities Commission Guidelines .............. Policies and Guidelines on Issue/Offer of Securities issued
by the Securities Commission

Securities Exchange.....ccccovcveecvcinivncnnnenn, Securities exchange operated by Bursa Securities

Securities Industry Act.....cocvveeiecicciecieneae Securities Industry Act, 1983

SGX-ST oo es Singapore Exchange Securities Trading Limited

SHAFE(S) .veevreerierrerreceeresaeee s esereaecaeceeesaas Ordinary share(s) of par value RM0.50 each in our
Company

SICDA ...t Securities Industry (Central Depositories) Act, 1991

Tumover VeloCity vvierienrrsrsrrsinsremiens Measurement of the total market value of securities traded
on an exchange over a specified period divided by the
average total market value of securities listed on the
exchange at the beginning and the end of the same period

UBS ittt UBS AG, acting through its business group, UBS
Investment Bank

UnAerwriters ..ooeveeierieeeeeceeeenreereeeresreessennis Underwriters for the Retail Offering, being CIMB,
Hwang-DBS Securities Berhad, Mayban Securities Sdn.
Bhd., OSK Securities Berhad and RHB Securities Sdn.
Bhd.

United States or US....ooovvciereve s vearveerenees United States of America, its territories and possessions,
any state of the United States and the District of Columbia

US Securities Act....cccmeemrerrecncninrecriannnes United States Securities Act of 1933

VS e s Voluntary separation scheme
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1. INTRODUCTION

This Prospectus is dated February 23, 2005.

We have registered a copy of this Prospectus with the Securities Commission. We have also lodged a
copy of this Prospectus, together with the application forms with the Registrar of Companies and neither
the Securities Commission nor the Registrar of Companies takes any responsibility for their contents.

We have received the Securities Commission’s approval-in-principle on February 16, 2005 pursuant to
the Securities Commission’s capacity as the listing authority for our Listing, Admission and permission
to deal in and for the listing of and quotation for our entire share capital, including the Issue Shares,
which are the subject of this Prospectus. Our Shares will be admitted to the Official List of the Main
Board of Bursa Securities and official quotation will commence upon receipt of confirmation from Bursa
Depository (a subsidiary of our Company) that all CDS accounts of the successful applicants have been
duly credited and notices of allotment will be despatched to all successful applicants.

Pursuant to Section 14(1) of the SICDA, Bursa Securities (a subsidiary of our Company) has prescribed
our Shares as a prescribed security. Therefore, we will deposit the Issue Shares directly with Bursa
Depository. Any dealings in our Shares will be carried out in accordance with the aforesaid Act and the
Rules of Bursa Depository. We will not issue share certificates to successful applicants.

Pursuant to the Bursa Securities LR, at least 25.0 per cent. of our issued and paid-up share capital must
be in the hands of public shareholders and a minimum number of 1,000 public sharcholders holding not
less than 100 Shares each upon completion of the Initial Public Offering. We expect to meet the public
shareholding requirement at the point of Listing. If we do not meet the public shareholding requirement,
we may not be allowed to proceed with the Listing. In such an event, we will return in full, without
interest, monies paid in respect of all applications.

You should rely only on the information contained in this Prospectus. We or our advisers have not
authorized anyone to provide you with information that is different and not contained in this Prospectus.
The delivery of this Prospectus or any issue made in connection with this Prospectus shall not, under any
circumstances, constitute a representation or create any implication that there has been no change in our
affairs since the date of this Prospectus.

This Prospectus does not constitute and may not be used for the purpose of an offer to sell or invitation of an
offer to buy any Issue Share in any jurisdiction and in any circumstance in which such an offer or invitation
is not authorized or lawful or to any person to whom it is unlawful to make such an offer or invitation.

You should rely on your own evaluation to assess the merits and risks of the Initial Public Offering and an
investment in us. In considering the investment, if you are in any doubt as to the action to be taken, you
should consult your stockbroker, bank manager, solicitor, accountant or other professional adviser
immediately.




2.  CORPORATE DIRECTORY
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DIRECTORS

Name

Tun Mohamed Dzaiddin bin Haji
Abdullah

(Chairman, Non-Executive
Director and Public Interest
Director)

Yusli bin Mohamed Yusoff
(Chief Executive Officer and
Executive Director)

Dato’ Abdul Latif bin Abdullah
{Non-Executive Director and
Public Interest Director)

Datuk Azman bin Abdul Rashid

(Non-Executive Director and Public

Interest Director)

Datuk Haji Faisyal bin Datuk
Yusof Hamdain Diego

(Nen-Executive Director and
Public Interest Direcior)

Datin Paduka Siti Sa’diah binti
Sheikh Bakir

{Independent Non-Executive
Director}

Dato’ Abdul Wahid bin Omar
{Independent Non-Executive
Director)

Dr. Thillainathan a/l Ramasamy
(Independent Non-Executive
Director)

[zham bin Yusoff
(Independent Non-Executive
Director}

Peter Leong Tuck Leng
(Nen-Independent Non-Executive
Director)

Dato’ Seri Hwang Sing Lue
(Non-Independent Non-Executive
Director)

Cheah Tek Kuang
(Non-Independent Non-Executive
Director)

Address

No. 72, Jalan Athinahapan 1
Taman Tun Dr. Ismail
60000 Kuala Lumpur

No. 5, Jalan Temenggong 12/6
Seksyen 12

44100 Shah Alam

Selangor Darul Ehsan

No. 25, Jalan 85 19/4
47500 Subang Jaya
Selangor Darul Ehsan

No. 48, Jalan P11 Al/]
Precint 11
62300 Putrajaya

No. 22, Kampung Kuala Putatan 1
Dumpil, Putatan

88200 Penampang

Sabah

Anjung Puteri, No. 3
Lorong San Ah Wing
Off Jalan Gumey
54000 Kuala Lumpur

Lot 5653, Batu 13%
Jalan Cheras

43000 Kajang
Selangor Darul Ehsan

No. §1, Lerong Zaaba
Taman Tun Dr. Ismail
60000 Kuala Lurnpur

No. 48, Jalan S8 3/43
Tarman Universiti
47300 Petaling Jaya
Selangor Darul Ehsan

No. 83, Lorong Buluh Perindu 2
Taman SA

Damansara Heights

56000 Kuala Lumpur

No. 8, Bell Road
10350 Georgetown
Pulau Pinang

No. 1, Jalan Setiabakti 10
Bukit Damansara
50490 Kuala Lumpur

Occupation

Company Director

Company Director

Company Director

Company Director

Company Director

Company Director

Company Director

Company Director

Company Diirector

Company Director

Company Director

Company Director

Nationality
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2. CORPORATE DIRECTORY (cont'd)

AUDIT COMMITTEE

Name Designation Directorship

Dato® Abdul Wahid bin Omar Chairman Independent Non-Executive Director
Datuk Azman bin Abdul Rashid Member Non-Executive, Public Interest Director
Datin Paduka Siti Sa’diah binti Sheikh Bakir ~ Member Independent Non-Executive Director

Dr. Thillainathan a/l Ramasamy Member Independent Non-Executive Director
Cheah Tek Kuang Member Non-Independent Non-Executive Director
COMPANY SECRETARY Yong Hazadurah binti Md Hashim

REGISTERED/MANAGEMENT OFFICE

REGISTRAR

AUDITORS AND REPORTING
ACCOUNTANTS

PRINCIPAL BANKERS

(LS No. 006674)

13, Jalan Impian Indah 2
Sanjana Impian, Kajang
43000 Selangor

9" Floor, Exchange Square
Bukit Kewangan

50200 Kuala Lumpur

Tel. no.: 03-2034 7000

Website: www.bursamalaysia.com
E-mail address: enquiries@bursamalaysia.com

Tenaga Koperat Sdn, Bhd. (118401-V)
20th Floor, Plaza Permata

(formerly known as IGB Plaza)

Jalan Kampar, off Jalan Tun Razak
50400 Kuvala Lumpur

Tel. no.: 03-4041 6522

Emst & Young (AF0039)
Level 23A, Menara Milenium
Jalan Damanlela

Pusat Bandar Damansara
50490 Kuala Lumpur

Tel no.; 03-2087 7000

Malayan Banking Berhad (3813-K)
Menara Maybank

100, Jalan Tun Perak

50050 Kuala Lumpur

Tel no.: 03-2070 8833

Southern Bank Berhad (5303-W)
Menara Southern Bank

83, Medan Setia 1

Plaza Damansara

Bukit Damansara

50772 Kuala Lumpur

Tel no.: 03-2163 7000
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JOINT GLOBAL COORDINATORS,
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CO-MANAGERS FOR
INSTITUTIONAL OFFERING

To our Company as te Malaysian law and for the Initial Public
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Kadir, Andri & Partners
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80, Jalan Ampang
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Tel no.: 03-207% 2888

To our Company as fo English Law
Clifford Chance Wong Pte Ltd
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Hitachi Tower
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Tel no.; +65-64 16 8000

To the Joint Global Coordinators, Joint Bookrunners and Joint
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Commerce International Merchant Bankers Berhad (18417-M)
7" Floor, Bangunan CIMB

Jalan Semantan

Damansara Heights

50490 Kuata Lumpur

Tel no.; 03-2084 8888

Commerce International Merchant Bankers Berhad (18417-M)
7% Floor, Bangunan CIMB

Jalan Semantan

Damansara Heighis

50490 Kuala Lumpur

Tel no.: 03-2084 8838

UBS Investment Bank

52/F

Two International Finance Centre
8§ Finance Street
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Hong Kong

Tel no.: +852-2971 8888

For offering to Malaysian investors
AmMerchant Bank Berhad (23742-V)
22" Floor, Bangunan AmBank Group
55, Jalan Raja Chulan

50200 Kuala Lumpur
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For offering to international investors
CLSA Singapore Pte Ltd
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Republic Plaza Il
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Tel no.: 65 6416 7888
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UNDERWRITERS
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Commerce International Merchant Bankers Berhad (18417-M)
7™ Floor, Bangunan CIMB

Jalan Semantan

Damansara Heights

50490 Kuala Lumpur

Tel no.: 03-2084 3888

Hwang-DBS Securities Berhad {14389-1)
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Menara Keck Seng

203, Jalan Bukit Bintang

55100 Kuala Lumpur

Tel no.- 03-2143 7888

Mayban Securities Sdn. Bhd. (165630-M)
Level 8, MaybanLife Tower

Dataran Maybank

No. 1, Jalan Maarof
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Tel no.; 03-2297 8691

OSK Securities Berhad (14152-V)
19th Floor, Plaza OSK

Jalan Ampang

50450 Kuala Lumpur

Tel no.: 03-2164 7941
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Level 9, Tower One

RHB Centre

Jalan Tun Razak

50400 Kuala Lumpur

Tel no.: 03-9285 2233

Malaysian Issuing House Sdn. Bhd. (258345-X)
27" Floor, Menara Multi-Purpose
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Main Board of Bursa Securities
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Company No.: 30632-P

SUMMARY

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

3.1

Overview

We operate a fully integrated exchange, offering a complete range of exchange-related services,
including trading, clearing, settlement and depository services. We also provide information
services related to the Malaysian securities market.

Our group comprises an exchange holding company and various subsidiaries which own and
operate our various businesses. We operate our businesses through the following three (3)
business units:

()

(i)

(i)

Exchanges business unit. Our exchanges business unit comprises our three (3)
exchanges.

(a) Securities Exchange. The markets which make up our Securities Exchange are
our Main Board, Second Board and MESDAQ Market. This exchange is
operated by Bursa Securities.

(b) Derivatives Exchange. Our Derivatives Exchange offers futures and options
contracts covering financial, equity and commodity-related instruments. This
exchange is operated by Bursa Derivatives.

(c) Offshore Exchange. Our Offshore Exchange is an international offshore
financial exchange based in Labuan, Malaysia’s international offshore financial
center. This exchange is operated by LFX.

Clearing, setilement and depository business unit. We offer clearing, settlement and
depository services through Bursa Securities Clearing (our clearing house for our
Secunties Exchange), Bursa Derivatives Clearing (our clearing house for our Derivatives
Exchange) and Bursa Depository (the central depository for securities listed on our
Securities Exchange).

Information services business unit, We, through Bursa Information, compile and
disseminate comprehensive market information, both real time and historical, and
develop and market information products and services.

See Section 12 (Business) for detailed information on what we do.
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SUMMARY (cont’d)

Company No.: 30632-P

The following chart illustrates the corporate structure of our core businesses:

BURSA MALAYSIA
EXCHANGES CLEARING, SETTLEMENT AND INFORMATION SERVICES
BUSINESS UNIT DEPOSITORY BUSINESS UNIT BUSINESS UNIT
BURSA SECURITIES BURSA SECURITIES BURSA INFORMATION
CLEARING
BURSA DERIVATIVES BURSA DERIVATIVES
- CLEAR_ING
LFX | BURSA DEPOSITORY

Notes:

(1} Afl the companies in the b § units are our whoily-owned subsidiaries except for Bursa Depository. We own 75.0 per
cent. of the Issued and paid-up shave capital of Bursa Depository. The remaining 25.0 per cent. of Bursa Depository is
owned by ABM-MCD Holdings Sdn. Bhd., a company conirolled by the Association of Banks in, Melaysia.

{2} In addition to the subsidiaries named above, we have two (2} other wholly-owned operating subsidiaries, namely Bursa
Property, Bursa IT, and one (1) other operating subsidiary, namely Bursa Depository (N), that carry out activities that
support our core businesses.

(3) Our dormant companies, KLOFFE INFO, Monetary Exchange and COMMEX, have not been included in the chart.

As at the date of this Prospectus, we do not have any associated company. The table below sets
out the list of our subsidiaries and their principal activities. All of our subsidiaries are wholly-
owned except for Bursa Depository, which is 75.0 per cent. owned.

Subsidiaries Principal activities

Bursa Securities Provide, operate and maintain a securities exchange

Bursa Derivatives Provide, operate and maintain a futures and options exchange

Bursa Securities Clearing Provide, operate and maintain a clearing house for the securities exchange

Bursa Derivatives Clearing Provide, operate and maintain a clearing house for the futures and options
exchange

Bursa Depository Provide, operate and maintain a central depository for securities listed on the
securities exchange

Bursa Depository (N} Act as a nominee for Bursa Depository and receive securities on deposit or for
safe-custody or management

Bursa Information Provide and disseminate prices and other information relating to securities quoted

on exchanges within the group
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3. SUMMARY (cont'd)
Subsidiaries Principal activities
Bursa IT Provide information and commuumications technology services
Bursa Property Provide building management and security services
LFX Provide, operate and maintain an offshore financial exchange
KLOFFE INFO Dormant
Monetary Exchange Dormant
COMMEX®™ Dormant
Note:
(1) COMMEX is a company limited by guarantee.
See Section 14 (Information on Subsidiaries) for detailed information on our subsidiaries.
3.2 Competitive Shrengths

We believe our principal strengths are as follows:

(i)

(i)

(iii}

(tv)

Strong correlation to the performance of the Malaysian economy and securities markelts.
We believe that we are the listing venue of choice for Malaysian companies, The wide
range of companies listed on our Securities Exchange represents all key economic
sectors of Malaysia. We believe that our growth is strongly correlated to the growth of
these companies, which in turnt is correlated to the overall growth of the Malaysian
economy.

Capital market policy conducive to growth. We believe that the Government is
committed to enhancing the Malaysian capital markets, and as a result we benefit from a
regulatory environment that is conducive to growth. Among the steps taken by the
Government to strengthen the capital markets were the introduction of the CMP and the
introduction of other measures to enhance liquidity and investor participation, and
foreign participation in the stockbroking and asset management industries.

Fully integrated exchange with diversified sources of revenue. We operate as a one-stop
center for the trading, clearing and settlement of listed securities on our Securitics
Exchange and Derivatives Exchange. We have a clearing house for each of our
Securities Exchange and Derivatives Exchange designed to clear and settle their
respective trades. As a result of our business model, we have diversified sources of
revenue. In particular, we have a combination of revenue from recurring fees (such as
listing fees, subscribers’ fees for information services and depository fees) and from
trading activities on our exchanges, such as clearing fees (which are less predictable).

Financial strength. Our strong financial position gives us the flexibility to pursue
strategic initiatives and growth options that allow us to enhance our competitive
positioning whilst maintaining the stability of our exchanges’ operations. In addition, our
cash flows from operations and existing cash resources allow us to undertake capital
management initiatives that are intended to maximize returns to shareholders.
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3. SUMMARY (cont’d)
v} Niche markets. We have certain niche markets where we are well-placed to capitalize on
our strengths, namely in the plantations sector and Islamic investment products. See
Section 12.2 (Business — Competitive Strengths) for detailed information on our
strengths.
3.3 Strategies

Our key objectives are to maintain and leverage on our existing strengths, grow and improve our
business, and ultimately create value for our shareholders. Our key strategies to achieve these
objectives are as follows:

(i)

(iy)

(tii)

(iv)

Increase the Turnover Velocity of our markets. We intend to undertake initiatives to
increase the Turnover Velocity of our markets by increasing participation from existing
market participants on our exchanges as well as attracting new market participants,
maximizing the new revenue opportunities that are available to us as a result of the new
CTP infrastructure, and entering into strategic alliances that facilitate greater activity on
our exchanges.

{a) Increasing participation in our exchanges. In conjunction with the
Government’s efforts to develop the Malaysian capital markets, we intend to
continue to focus on increasing participation on our exchanges from three (3)
groups of market participants; listed companies and companies seeking listings,
intermediaries such as participating organizations and trading participants, and
institutional and retail investors.

(b) Maximize new opportunities arising from implementation of the CIP. In
addition to increasing our product offerings, we believe that the CTP
implementation will also provide us with other new opportunities to increase

Turnover Velocity.

{c) Enter into alliances with strategic partners. We intend to enter into alliances
and trading links with suitable strategic and business partners to increase our
Turnover Velocity.

Increase and improve our product and service offerings. We intend to introduce new
products and services that enhance our revenue growth in the future, and increase the
attractiveness of our exchanges to a broader range of market participants. We intend to
increase the number of equities and derivatives products offered. We also intend to
capitalize on our position in niche markets.

Improve efficiency of our businesses and achieve economies of scale in our operations.
We intend to continue to pursue opportunities to improve the efficiency of our
businesses and achieve economies of scale across our operations. We are currently re-
engineering our business processes and functions and will continue to do so where
necessary.

Focus on capital management. We will actively seek to optimize our capital structure
and maximize returns to shareholders.
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3. SUMMARY (cont’d)
See Section 12.3 {Business — Strategies) for detailed information on our strategies.
3.4  History

The first formal securities business organization in Malaysia was the Singapore Stockbrokers’
Association, established in 1930, It was re-registered as the Malayan Stockbrokers’ Association
in 1937. In 1960, our predecessor, the Malayan Stock Exchange was established and the public
trading of shares commenced in Malaya. The board system with trading rooms in Singapore and
Kuala Lumpur, linked by direct telephone lines into a single market with the same shares listed at
a single set of prices on both boards, was established in 1961.

In 1964, the Stock Exchange of Malaysia was established. With the secession of Singapore from
Malaysia in 1965, the Stock Exchange of Malaysia became known as the Stock Exchange of
Malaysia and Singapore. In 1973, currency interchangeability between Malaysia and Singapore
ceased, and the Stock Exchange of Malaysia and Singapore was divided into The Kuala Lumpur
Stock Exchange Bhd. (“KLSEB”) and The Stock Exchange of Singapore (“SES”). The Kuala
Lumpur Stock Exchange which was incorporated on December 14, 1976 as a company limited
by guarantee, took over the operations of KLSEB in the same year.

We were demutualized pursuant to the Demutualization Act and converted into a public
company limited by shares on January 5, 2004, We were then known as Kuala Lumpur Stock
Exchange Berhad pursuant to the demutualization. Upon the conversion, we vested and
transferred our securities exchange business to our new wholly-owned subsidiary, Bursa
Securities, and became an exchange holding company and were renamed Bursa Malaysia Berhad
on April 14, 2004,

See Section 12.4 (Business — History) for detailed information on our history.

-10-
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3. SUMMARY (cont’d)}
3.5 Financial Information
3.5.1 Consolidated income Statement

You should read the summary of our financial data regarding our business for the past three (3)
financial years ended June 30, 1999 to 2001, 18 months ended December 31, 2002, year ended
December 31, 2003 and the nine (9) months ended September 30, 2004 that we have presented
below together with our audited consolidated financial statements and related notes thereto,
Section 10 (Management’s Discussion and Analysis of Financial Condition and Results of
Operations), Section 9.1 (Selected Historical Financial Data — Income Staternent Data) and
Section 21 (Accountants’ Report).

18 months Year Nine (9)
Year ended ended ended months ended
June 30, December 31, December 31, September 30,
1999 20600 2001 2002 2003 2004
RM0M RMO0 RMOMW RM 0 RM 0040 RM 000
Operating revenue ... 227,177 378819 168,188 221,956 201,499 167,317
Other INCOME.....ccoovinreivenisieninne 147,204 86,210 56,713 105,456 81,354 52,168
Total revenue wueamasesrerrens 374,381 465,029 224901 327,412 282,853 219,485
EBITDA ..o 216,633 329,209 03,898 70,919 117,125 53,449
Depreciation ..o (69,046)  (52,711) (36,364} (37,415) (18,467) (11,427
Amortization of intangibles......... (1,004} (528) {370) (2,549} (2,921) (2,206)
EBIT....coniiiiineceee e 146,583 275,970 51,164 30,955 95,737 39,816
Finance costs .......cococvmiervenrennrn, (2,654) (2,190) (1,125 (302) {187} {112)
Surplus/PBTY ..vvvenreennsscsirsionnes 143,929 273,780 56,039 30,653 95,550 39,704
Taxation ...ccccevveeeeece v 474y  (85328) (18,755} (23,351} (29,7100 (21,225
Surplus/PAT ..ccrvvmmresississsmsossans 143,455 188,452 37,284 7,302 65,840 18,479
ML 3,512 (8,203} (1,062) (4.530) {5.476) (2,578}
Surplus/PAT after MI® .......... 139,943 180,249 36,222 2,712 60,364 15,901
No. of Shares used to calculate
basic EPS (000)® ..., 500,000 500,000 500,000 500,000 500,000 500,000
Net basic EPS (Sen).....verrsemsssnses 2799 36.05 7.24 0.55 12.07 318
Notes:
(1) Following our demutualization on January 5, 2004, we commenced using the term “profit” in place of “surplus”.
{2) There were no exceptional and extraordinary items during the years/periods under review.
(3) We did not have a share capital prior 1o our demutualization on January 5, 2004, For the purpose of presenting our EPS,

we have assumned @ proforma number of Shares in issue af 506,000,000 Shares throughout the years/periods under review.

(4} The above figures include the following adjustments to the financial statements for the respective vears:
reclussifications to conform with the presentation adopted for the latest audited financial statements;
undet/over provision of iaxation adjusted to the respective years,
chiange in accounting policies, in respect of deferred tax and goodwill, adjusted for retrospectively; and
adfustment for elimination of tax credit on inter-company dividends.

See Section 21 (Accountants’ Report) for detailed information on the reclassifications and adjustments.

Our consolidated financial statements above have been reported by our auditors without any
qualification for the financial years/periods under review.

-11-
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The following table summarizes financial data regarding our business for the three (3) months
ended December 31, 2004 and year ended December 31, 2004 and should be read together with
our unaudited condensed consolidated financial statements and related notes in Section 9.2
(Selected Historical Financial Data — Reporting Accountants’ Limited Review Report and Our
Unaudited Condensed Consolidated Financial Statements for the Three (3) Months Ended

December 31, 2004).

OPETAING TEVEIIUE ..o sm st b s s em e s on s sen et n s

L0313 T 113 L= OO S UUU R

Total revenue

Unaudited

Three (3} months
ended December
31,2004

Year ended
December 31, 2004

RM 060

51,069
16,000

RM 000

218,386
68,168

DIEPLECIALION .. cvervemreeceecee ettt et rrebesrsreesressrtearesasibesseamensereerann
Amortization of iINtangibIEs ... e

FINATICE COBIS ..o cvvnieeevrersersssrrneesseseemneeereseessneeeans

PBT

67,069

286,554

29,289
(4,734)
{735)

82,738
(16,161)
(2,941)

23,820
(42

63,636
(154)

TaXation .oocvvireeieeeee e e

PAT

23,778
(3.965)

63,482
(25,190)

PAT after MI...........cooiiieie s

19,813
(639}

38,202
{3,217)

19,174

35075

-12 -
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SUMMARY (cont’d)

3.5.2

Proforma Consolidated Balance Sheets

We have prepared our proforma consolidated balance sheets below for illustrative purposes only,
based on our audited consolidated balance sheet as at September 30, 2004 to show the effects of
our Listing Scheme and the use of proceeds arising from the Initial Public Offering and ESOS on
the assumptions that the transactions were completed and all Options were exercised on
September 30, 2004. We advise you to read the proforma consolidated balance sheets together
with the accompanying notes and assumptions included in the full set of the proforma
consolidated balance sheets set out in Section 23 (Reporting Accountants’ Letter on the Proforma
Consolidated Balance Sheets as at September 30, 2004).

After the exercise
of the Options
As at September  After the Capital  After the Initial  granted pursuant
30, 2004 Reduction  Public Offering to the ESQSY
RM 000 RM 000 RM 400 RM 400
Property, plant and equiptment .... 333,468 333,468 333,468 333,468
Other INVESIMSHLS 1o vvrervieieens 256,031 256,031 256,031 256,031
Staff loans receivable................. 41,445 41,445 41,445 41,445
Net goodwill ...ocovviniiinee 48,395 48,395 48,395 48,395
Current a88et5 . v ovveriienirenreniiienies 1,088,541 1,088,541 816,541 1,011,541
Current habilities ... 241,760 991,760 241,760 241,760
Net current assets.....ccoeeeveevveenes 846,781 56,781 574,781 769,781
1,526,120 776,120 1,254,120 1,449,120
Represented by:
Share capital.........ooce i, 250,000 167,000 250,000 282,500
Share premium........ccooieirene - - 395,00009 357,500
Retained profits........c.oceveeeneenenn 1,175,984 508,984 508,984 508,984
Capital TESETVE ..oevcnreinvnrecnreasrens 15,150 15,150 15,150 5,150
Foreign exchange reserve............ {(13) (13 (13) (13}
1,441,121 691,121 1,169,121 1,364,121
MI oot 16,975 16,975 16,975 16,975
1,458,096 708,096 1,186,090 1,381,096
Retirement benefit obligations .... 15,085 15,085 15,085 15,085
Deferred inCome. oo 2,831 2,831 2,831 2,831
Long term borrowings................. 1,098 1,098 1,098 1,098
Long term liability ...c..coeconvinunne 47,258 47,258 47,258 47,258
Deferred tax Labilities....ooovevernen, 1,752 1,752 1,752 1,752
1,526,120 776,120 1,254,120 1,449,120
Number of Shares (000}).............. 500,000 334,000 500,000 565,000
NTA(RM 000) ooiieinvinns 1,392,726 642,726 1,120,726 1,315,726
NTA per share (RM)................... 279 1.92 2.24 2.33
Notes:
(i} Assuming all options over [3% of our total issued and paid-up share capital after the Listing (65,000,000 Shares) are

exercised at the Retail Price.

2} After deducting estimated listing expenses of approximarely RM20.0 miflion.

-13-
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SUMMARY (cont'd)

3.5.3

Capitalization

The following table sets forth our consolidated, short-term debt, long-term debt and
shareholders’ equity as at September 30, 2004 and as adjusted to reflect the Capital Reduction
and our Inttial Public Offering.

As at September

30, 2004
Actual  As adjusted”  As adjusted®
RM millions RM millions RM millions
Short-term bOrrowingst ... eeereereneresereereeerees 0.2 0.2 0.2
Long-term borrowings™.......ccoovvorereeeeer e e 1.1 1.1 1.1
Shareholders” equity ..o 1,441.1 691.1 1,169.1
Total capitalization 1,442 4 692.4 1,170.4
Notes:
{1 Adjusted to reflect the members” scheme of arrangement as described (n Section 2001 (Listing Scheme and Capital
Reduction — Members® Scheme of Arrangement).
{2 Adfusted to reflect the folfowing:
It Initial Public Offering and assuming all the fssue Shares are subscribed ot RM3.00 (Retail Price) per Issue
Share; and
(¥i) payment of RM750.0 million to our shareholders who are shareholders prior to the Initial Public Offering
pursuant to the members’ scheme of arrangement as described in Section 20.1 (Listing Scheme and Capiial
Reduction — Members’™ Scheme of Arrangement).
3) Borrowings of our group relate o amounts payable to the Government and comprise two (2} interesi-free loans of RM0.7

million and RMI.5 million. Each loan is repayable in ten (10} equal instalments which commenced on Nevember 2000,

See Section 6 (Capitalization) for further information on our capitalization.

The Listing Scheme will result in changes in our capitalization and cash position. See Section
18.1 (Description of Share Capital — Shares), Section 20 (Listing Scheme and Capital
Reduction) and Section 23 (Reporting Accountants’ Letter on the Proforma Consolidated
Balance Sheets as at September 30, 2004} for further details. As at January 31, 2005, our share
capital is as follows;

RM
Authorized:
2,000,000,000 SHATES ....veeiiveieerreie e e e e e st B 1,000,000,000
Issued and fully paid-up:
334,000,000 SHATES . ...oviveer et et e et bt e et bas et ee et e s e anss et se e nninersanaeen 167,000,000
166,000,000 Shares to be issued pursuant to the Initial Public Offering.......cocoeiiiiiii e, 83,000,000
250,000,000

-14-
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SUMMARY (cont’d)

354

We only have one (1) class of shares, namely ordinary shares of RM0.50 each, all of which rank
equally with one another. The Issue Shares will, upon allotment and issue, rank equally in all
respects with our existing issued Shares which are fully paid-up including as to voting rights and
rights to all dividends and distributions the entitlement date of which is subsequent to the date of
their allotment. Accordingly, as the allotment of the Issue Shares will occur after the
implementation of the distribution of capital pursuant to the Capital Reduction, investors who are
allotted the Issue Shares will not be entitled to participate in the Capital Reduction. See Section 18
{Description of Share Capital), Section 19.1 (Details of the Initial Public Offering — Status of the
Issue Shares) and Section 20.2 (Listing Scheme and Capital Reduction — Initial Public Offering).

Future Financial Information

Our Directors forecast that our consolidated PAT after MI for the financial year ending
December 31, 2005 will be as follows:

Forecast

Financial year ending December 31, 2005
RM millions
2397

325

2722

OPETAUTIE FEVEIIUS ...o..ee it shectsaenstevreeeeeeeesns s e s s st s tas s e st ebessoe s Ee e e e b et s am s eas st atebbdar e e nran e emsneesmsnsnnsan
BT IMCORIE. 1ottt et e b e b e 42 s e f et bt sa bt as e b e e et b niee

TOLAL FEVEIIUE 1. ovvvvveiivieeeeseseees e s ser e eeteesstrstr i st esa st resseseeeeeieseaseeas s e s ks oanstssmsessessenseessmnasees bt sentesseesmeeennnn

TAXALLON vt sttt re e rnae s et saeer e sa bt sh s b b sne e e seee e nn e eane e e e (31.6)
PAT after ML, it e ara e te s sr e s e s s b1 e 5e b nbenermeeeee et e et e sanas e bennrtnnronneenees 60.3

Enlarged number of Shares in issue immediately after Listitg (000} ..o, 500,000
NEt DASIC EPSY (SEN).......vorevvcermensenracesesesenre s vies st sessess s sess s ssesssasenesosssnss s s ssssssnnn 12.1
Net PE MUIGPIE (HINESI? ...oooeeeeceeeee ettt ae et ses s sts e ssmeese s eesee e e en s sstranressreensenerenen 24.9

Notes:
{i) Based on the PAT after MI and the enlarged number of Shares in issue immediately after Listing.

{2} Based on the Retail Price.

See Section 22 (Future Financial Information) for detailed information on our consolidated profit
forecast, together with the assumptions on which our conselidated profit forecast has been
prepared.

-15-
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SUMMARY (cont’d)

3.6

Dividend Policy

We have not declared or paid any dividends since our conversion from a company limited by
guarantee to a company limited by shares on January 5, 2004. Going forward, our ability to pay
dividends or make other distributions to our shareholders is subject to our having profits and
excess funds which are not required to be retained to fund our operations, other obligations or
business plans and may in the future be subject to restrictions contained in future loan
agreements which limit the payment of dividends without the prior written consent of our
lenders. As we are a holding company, our ability to pay dividends is also subject to receipt of
funds from our subsidiaries.

Our Directors have considered the general principles that they currently intend te apply when
recommending dividends for approval by our shareholders or when declaring any interim
dividends. The actual dividend that our Directors may recommend or declare in respect of any
particular financial year or period will be subject to the factors outlined below as well as any
other factors deemed relevant by our Directors. We may, by ordinary resolution of the
shareholders, declare dividends at a general meeting, but no dividend shall exceed the amount
recommended by our Board of Directors. See Section 18.8 (Description of Share Capital —
Dividends). The current dividend policy is as follows:

(i) we expect to declare and pay dividends of not less than 75.0 per cent. of our PAT after
MI for the year ending December 31, 2005. Based on our forecast PAT after MI of
RM60.3 million, our net dividend pay-out will be not less than RM0.09 per Share. Based
on our corporate tax rate of 28%, the correspond gross dividend pay-out will be not less
than RMO0.12 per Share. Assuming that we declare and pay out 75.0 per cent. of our
forecast PAT after MI, the net dividend cover would be 1.33 times. The approximate net
dividend vield is 3.0 per cent based on the Retail Price. Accordingly, based on the gross
dividend pay-out per Share, the gross divided yield is 4.0 per cent. See Section 4.3.1
(Risk Factors -— Other Risks — Qur actual results may vary significantly from the profit
forecast set forth herein) and Section 22 (Future Financial Information); and

(i1} we expect to declare and pay annual dividends of not less than 75.0 per cent. of our PAT
after MI in respect of any year thereafter.

Tn considering the level of dividend payments, if any, upon recommendation by our Directors,

we intend to take into account various factors including:

(@) the level of our cash, marketable financial assets and level of indebtedness;

(is) required and expected interest expense, cash flows, our profits and return on equity and
retained earmings;

(iii)  our expected results of operations; and

(iv) our projected levels of capital expenditure and other investment plans.

See Section 7 (Dividend Policy) for detailed information on our dividend policy.
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3. SUMMARY (cont'd)
3.7 liquidity and Capital Resources
We are of the opinion that, after taking into consideration the funds generated from our existing
operations and banking facilities currently available to us, the capital to be paid out pursuant to
the Capital Reduction and proceeds from the Initial Public Offering, we have sufficient working
capital for a period of 12 months from January 31, 2005 (being the latest practicable date prior to
the registration of this Prospectus with the Securities Commission) to meet our existing needs
and foreseeable requirements.
See Section 10.7 (Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Liquidity and Capital Resources) for detailed imformation on our liquidity and
capital resources.
3.8 Capital Commitments
As at December 31, 2004, we had known capital commitments as set forth below:
As at December 31, 2004
RM millions
Approved and contracted for......... bbb bR e e e e 29.1
Approved but not contracted for ............. 33.1
U S OO OUPTOP O OU PPN 62.2
See Section 10.9.1 (Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Contractual Obligations and Contingent Liabilities — Capital Commitments) for
detailed information on our ¢apital commitments.
3.9 Contingent Liabilities

As at September 30, 2004 and December 31, 2004, we had the following contingent habilities
which have not been provided for in our audited consolidated financial statements as at
September 30, 2004 and our unaudited consolidated financial statements for December 31, 2004:

RM 000

Amount duc in respect of leased line charges ... e 3,700.0

See Section 10.9.2 (Management’s Discussion and Analysis of Financial Condition and Results
of Operations — Contractual Obligations and Contingent Liabilities — Contingent Liabilities) for
detailed information on our contingent liabilities.
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SUMMARY (cont’d)

3.10

3.11

3.12

Intellectual Property

As our business is heavily dependent on IT, we rely on a large number of licensed software,
Among these, the key licenses we rely on include non-exclusive and non-transferable licenses to
use AtosEuronext’s software for the CTP, the Deutsche Terminbérse Software (“DTB
Software™) (used for the development of our existing derivatives trading system) and the
Theoretical Intermarket Margin System (“TIMS"} software for margining purposes. We also
hold non-transferable, non-exclusive and perpetual licenses for various other software used for,
among other things, our clearing and seftlement system. We further rely on a combination of
trademarks, servicemarks, copyright protection and contractual restrictions to establish and
protect our brand names and logos, and our intellectual property works eligible for copyright,

See Section 12.21 (Business — Intellectual Property) for detailed information on the intellectual
property that we use.

Legal Proceedings

As at January 31, 2003, being the latest practicable date prior to the registration of this Prospectus
with the Securities Commuission, our Management does not know of any pending or threatened
proceeding that is likely to have material adverse effect on our financial condition, results of
operations, business or prospects. Our Management is also not aware of any fact likely to give rise
to such proceedings.

See Section 12.24 (Business — Legal Proceedings) for detailed information on our position with
regards to legal proceedings.

Use of Proceeds

The net proceeds (being gross proceeds from the Initial Public Offering after deducting the
expenses relating to the Imtial Public Offering) from the Imitial Public Offering will partially
restore our balance sheet after the Capital Reduction and be utilized for working capital
purposes.

See Section 5 (Use of Proceeds) for detailed information of the Use of Proceeds.
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SUMMARY (cont’d)

Company No.: 30632-P

3.13

Information on the Initial Public Offering

Initial Public Offering:

Institutional Offering:

Retail Offering:

Clawback and
Reallocation:

Price per Share for the
Institutional Offering:

Offering of 166,000,000 Issue Shares, comprising the Institutional
Offering and the Retail Offering (each as detailed below), all of which
are being offered by us.

The minimum subscription to be raised from the Initial Public Offering
is RM400.0 million. Completion of the Institutional Offering and the
Retail Offering are inter-conditional. If the Retail Offering and the
Institutional Offering are not completed, monies paid in respect of any
application for Issue Shares will be returned to applicants without
interest.

116,900,000 Issue Shares, subject to reallocation, are available for
application by selected Malaysian and foreign investors in reliance on
Regulation S under the US Securities Act, of which 30.0 per cent. will
be allocated to Bumiputera investors on a best efforts basis.

49,100,000 Issue Shares, subject to reallocation, to be offered to (i) our
eligible employees, Directors and persons who have contributed to our
success {other than Entitled Shareholders); (ii) Entitled Shareholders;
and (iii) Malaysian citizens, companies, societies, co-operatives and
institutions {of which at least 30.0 per cent. is to be set aside strictly for
Bumiputera individuals, companies, societies, co-operatives and
institutions).

The allocation of Issue Shares between and within the Retail Offering
and Institutional Offering is subject to adjusiment. For instance, in the
event of over-application in the Retaill Offering, and an under-
application in the Institutional Offering, Issue Shares may be clawed
back from the Institutional Offering and reallocated to the Retail
Offering. If there is an under-application in the Retail Offering and
there is an over-application in the Institutional Offering, Issue Shares in
the Retail Offering may be clawed back from the Retail Offering and
reallocated to the Institutional Offering. The clawback and reallocation
shall not apply in the event of over-application in both the Retail
Offering and the Institutional Offering.

Any such reallocation is subject to the agreement of our Company and
the Joint Lead Managers.

The price per Share for the Institutional Offering, to be determined via
a bookbuilding process on best efforts basis and as agreed between the
Joint Global Coordinators and us.
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3. SUMMARY (cont'd)
Price per Share for the  The Final Retail Price will be determined after the Institutional Price is
Retail Offering; fixed on the Price Determination Date, which is expected to be on or
about March 3, 2005, and will be the lower of (i) the Retail Price of
RM3.00 and (ii) 97.0 per cent. of the Institutional Price, subject to
rounding adjustments. In the event that the Final Retail Price is lower
than the Retail Price, a refund of the difference will be made without
any interest thereon.
See Section 19 (Details of the Initial Public Offering) for detailed information of the Initial
Public Offering.
3.14 Substantial Shareholders

The table below sets forth our substantial shareholders’ interest (both Malaysian entities) in Shares
before and after the Initial Public Offering (excluding the effects of the ESOS) based on our Register

of Members as at January 31, 2005:

Before the After the
Initial Public Offering Initial Public Offering
Direct Indirect Direct Indirect
Name No. of shares % No. of shares %  No. of shares % No. of shares %
MOF Ine 100,200,006 30.00 - 100,200,000  20.04 - -
CMDF 104,200,001 30.00 - 100,200,001 20.04 - -

See Section 16 (Substantial Shareholders) for

sharcholders.

detailed information on our substantial
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3. SUMMARY (cont’d)

3.15 Directors and Key Management Personnel
3.15.1 Direcfors
The table below sets forth our Directors and their interests in our Shares before and after the

Initial Public Offering (excluding the effects of the ESOS) based on our Register of Directors’
Shareholdings as at January 31, 2005:

Before the After the
Initial Public Offering [nitial Public Offering ®
Direct Indirect Direct Indirect
Name Nationality No.of shares % No. of shares % No. of shares % No. of shares %o
Tun Moharmed Malaysian - - - - 200,000 0.04 - -
Dzaiddin bin Haji
Abdullah
Yusti bin Mchamed Malaysian - - - - 250,000 005 - -
Yusoff
(e Abdul Lanftan Malaysian - - - - 100,000 002 - -
Abdullah _
Datuk Azman bin Malaysian - - - - 100,000 002 - -
Abdul Rashid
Datuk Haji Faisyal Malaysian - - - - 100,000 002 - -
bin Datuk Yusof
Hamdam Diego
Datin Paduka Siti Malaysian - - - - 100,000 002 - -
Sa"dizh binti Sheikh
Bakir
Dato’ Abdul Wahid Malaysian - - - - 100,000 0.02 - -
bin Omar
Dr. Thillamathan a/] Malaysian - - - - 100,000 002 - -
Ramasamy
lzham bin Yusoff Malaysian - - - - 100,000 002 - -
Peter Leong Tuck Malaysian - - - - 100,000 .02 - -
Leng
Dato” Seri [Iwang Malaysian - - a072,727" 182 100,000 002 6072727 121
Sing Lue
Cheah Tek Kuang Malaysian - - - - 100,000 002 - -
Notes:
(1) Decmed interest by virtue of his interest in Fwang - DBS Securities Berhad pursuani to Section 64 of the Companies Act.
{2} Assuming full subscription of the Issue Shares offered to our Divectors under the Retaif Offering.

See Section 15.1 (Management — Board of Directors} for more detailed information on our
existing Directors.

We intend to offer Options over 6,000,000 Shares to our Chief Executive Officer, Yusli bin
Mohamed Yusoff under the ESOS subject to our Listing. Our shareholders have approved the
grant of Options over up to 6,000,000 Shares to our Chief Executive Officer at our extraordinary
general meeting held on December 11, 2004. See Section 25 (Draft ESOS Bye-Laws) for the
terms of the ESOS,
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SUMMARY (cont'd)

3.152

Key Management Personnel

The table below sets forth our key management personnel together with their interests in our
Shares before and after the Initial Public Offering (excluding the effects of the ESOS) based on
their shareholding as at January 31, 2005:

Before the After the
Initial Public Offering Initial Public Offering
Direet Indirect Direct Indirect
No. of No. of No. of No. of

Name Nationality Position shares % shares k) shares % shares Yo
Yusli bin Malaysian Chief Executive - - - - 250,000  0.05 - -
Mohamed Yusoff Officer
Md Nor bin Malaysian Chief Regulatory - - - - 200,000 004 - -
Ahmad Officer
Khairussaleh bin Malaysian Chief Financial QOfficer - - - - 175,000 004 - -
Ramli
Mohd Ridzal bin Malaysian Head, Group Business - - - - 150,000 0.03 - -
Mohd Shenff Development
Fathi Ridzuan bin -~ Malaysian Head, Exchanges - - - - 175,000 0.04 - -
Almad Fauzi
Cheah Sin Keat Malaysian Head, Clearing, - - - - 150,000 .03 - -

Settlement and

Depository
Raghbir Singh Malaysian Head, Information - - - - 150,000 003 - -
Bhart Services
Ravindran Malaysian Chief Information - - - - 150,000 0.03 - -
Navaratmam Officer, Strategic
Yew Kim Keong  Malaysian Chief nformation - - - - 200,000 0.04 - -

Officer, Operations
Ahmad Tajuddin~ Malaysian Head, Group Human - - - - 150,000  0.03 - -
bin Abdul Carrim Resource and

Administration
Devanesan Malaysian Head, Group Internal - - - - 150,000 (.03 - -
Evanson Audit and Risk

Managemert
Selvarany Rasiah  Malaysian Chief Legal Officer - - - - 2000000 004 - -
Neoter
(i Assuming full subscription of the Issue Sheaves offered to our eligible employees and Directors under the Retai{ Offering.

We intend to grant Options over 13,794,000 Shares to our key management personne! other than
Yusli bin Mohamed Yusoff, whose Options are already set out on Section 3.15.1 above, under
the ESOS subject to our Listing. See Section 15.2 (Management — Key Management
Personnel) for the detailed information on our key management personnel.
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SUMMARY (cont’d)

3.16

3.16.1

Risk Factors

Before investing in our Shares, you should carefully consider, along with other matters in this
Prospectus, the risks and investment considerations below. The following is only a summary of
the risks and investment considerations and is not an exhaustive list of challenges that we
currently face or that may develop in the future. Additional risks, whether known or unknown,
may in the future have a material adverse effect on us or our Shares. See Section 4 (Risk Factors)
for detailed information on the risks in investing in our Company.

Risks relating to our Business

(1)
(i1)
(iii)

(iv)

)

(vi)

(vii)
(viii)

(ix)

x)

(x1)

(xii)

(xiii)

(xiv)
(xv)

We depend on economic and market factors that are outside of our control;
We are dependent on the economy of Malaysia;

Changes in foreign exchange controls may have an adverse effect on the Malaysian
economy and our business;

Changes in the fixed exchange rate between the Ringgit and the US dollar may have an
adverse effect on the Malaysian economy and our business;

We have only recently converted to a for-profit enterprise and we are dependent on our
ability to implement our plans and strategies and manage change;

We are heavily dependent on IT and delays, malfunctions, or failures with respect thereto
could adversely aftfect us;

There are risks associated with the implementation of our CTP;
We are subject to extensive regulation;

Many of the changes that we plan to implement are subject to the approval of the
Securities Commission and other relevant regulatory bodies;

Our operations and operating results could be adversely affected by changes in
Government policies;

The conditions of our various businesses’ approvals could be varied, modified or
revoked at any time;

We have statutory obligations to act in the best interests of the public, which may not
always be in the best interests of our shareholders;

The Minister of Finance or the Securities Commission may take actions which may not
be in the best interests of our shareholders;

We may be unable to grow into new product lines and businesses;

We may face increased competition in the future;
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3. SUMMARY (cont’d)

(xvi} There can be no assurance that we will be successful in implementing our strategy to
increase the Turnover Velocity of our markets;

(xvii) Qur efforts to grow our information business may not succeed;

(xviii}) We are exposed to the risk of default by c¢learing participants and our rights in an
insolvency of a clearing participant may be subject to insolvency laws;

(xix)  We rely on the continued employment and performance of key management personnel;

(xx}  We may be exposed to the risk of claims by parties affected by our regulatory decisions;

(xxi) Political and social developments may adversely affect us; and

(xxii} Breakout of fire, severe disruption in electricity supply and other emergencies may
adversely affect us.

3.16.2 Risks Relaling fo our Shares

(i) The Securities Industry Act contains provisions that restrict ownership of our Shares;

(ii) The Guidelines on Acquisition of Interests, Mergers and Take-overs by Local and
Foreign Interests issued by the FIC contain provisions that limit ownership of our Shares
by foreigners and require a minimum level of Bumiputera ownership;

(iti)  There has been no prior trading market for our Shares within or outside Malaysia and a
market for our Shares may not develop;

(iv) The market price of our Shares may be volatile, which could cause the value of your
mvestment in us to decline;

) Investors in the Initial Public Offering will suffer immediate dilution in the book value of
their investment;

(vi)  The sale or the possible sale of a substantial number of our Shares in the public market
following this Initial Public Offering could adversely affect the price of our Shares;

(vil)  There may be a delay or failure in our Listing; and

(viiil} We may not be able to pay dividends to our shareholders.

3.16.3 Ofher Risks
(i) Our actual results may vary significantly from the profit forecast in this Prospectus; and
(i1) Our unaudited consolidated financial statements as at and for the years ended December

31, 2001 and 2002 may not accurately reflect what our results of operations or financial
condition would have been had we had such financial year end during such periods.

-24-



