PROSPECTUS DATED 13 JANUARY 2003
(registered with the Monetary Authority of Singapore on 13 January 2003)

This document is important. If you are in doubt as to the action you should take, you should
consult your stockbroker, bank manager, solicitor, accountant or other professional adviser.

We have made an application to the Singapore Exchange Securities Trading Limited (“SGX-ST”) for
permission to deal in and for quotation of all the ordinary shares of $0.05 each (“Shares”) in the capital of
GKE International Limited (the “Company”) already issued and the new Shares (the “New Shares”) which
are the subject of the Invitation. Such permission will be granted when we have been admitted to the
Official List of the SGX-ST Dealing and Automated Quotation System (“SGX-SESDAQ”).

Our acceptance of applications will be conditional upon, inter alia, permission being granted to deal in and
for quotation of all the existing issued Shares of our Company and the New Shares which are subject to
the Invitation. If the Invitation is not completed because the said permission is not granted or for any other
reasons, moneys paid in respect of any application accepted will be returned to you at your own risk,
without interest or any share of revenue or other benefit arising therefrom and you will not have any claim
against us or the Manager. No shares shall be allotted or allocated on the basis of this Prospectus later
than six months after the date of registration of this Prospectus.

The SGX-ST assumes no responsibility for the correctness of any of the statements made, reports
contained or opinions expressed in this Prospectus. Admission to the Official List of the SGX-SESDAQ is
not to be taken as an indication of the merits of the Invitation, our Company, our subsidiaries, our Shares
or our New Shares.

A copy of this Prospectus has been lodged with and registered by the Monetary Authority of Singapore (the
“Authority”). The Authority assumes no responsibility for the contents of this Prospectus. Registration of
the Prospectus by the Authority does not imply that the Securities and Futures Act 2001 (Act 42 of 2001),
or any other legal or regulatory requirements, have been complied with. The Authority has not, in any way,
considered the merits of the Shares or units of Shares, as the case may be, being offered or in respect of
which an Invitation is made, for investment. We have not lodged or registered this Prospectus in any other
jurisdiction.

Investing in our Shares involves risks which are described in the “Risk Factors” section beginning
on page 23 of this Prospectus.

GKE International Ltd

GKE INTERNATIONAL LIMITED

(Incorporated in the Republic of Singapore on 8 March 2000)

Invitation in respect of 40,000,000 New Shares of $0.05 each comprising :-

(a) 12,000,000 Offer Shares at $0.20 for each Offer Share by way of public offer; and
(b) 28,000,000 Placement Shares at $0.20 for each Placement Share by way of placement, comprising:-
(i) 26,000,000 Placement Shares at $0.20 for each Placement Share by way of placement; and

(i) 2,000,000 Reserved Shares at $0.20 for each Reserved Share by way of offer to Independent
Director, management and employees of our Group,

payable in full on application.

Manager, Underwriter and Placement Agent

-HIH- UoB ASIA LIMITED

Primary Sub-Underwriters and Primary Sub-Placement Agents

UOBKayHian

-H-H- UNITED OVERSEAS BANK LIMITED
UOB KAY HIAN PRIVATE LIMITED
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DEFINITIONS

For the purpose of this Prospectus and the accompanying Application Forms, the following definitions have,
where appropriate, been used:-

Companies Within Our Group

"Company" or "GKE" . GKE International Limited

"GKE-PL" . GKE Private Limited

"GKE-W&L" . GKE Warehousing & Logistics Pte Ltd

"GKE Group" or "Group" . The proforma group of companies comprising our Company and

our subsidiaries, treated as if the group structure had been in
existence throughout the last three financial years or since the
respective dates of incorporation

"Mac-Nels Warehousing" : Mac-Nels Warehousing Pte Ltd
"Mac-Nels AE" . Mac-Nels Air Express Pte. Ltd.
"ICF" . International Concept Forwarding Pte Ltd

Other Organisations And Agencies

"CDP" or "Depository” . The Central Depository (Pte) Limited

"1SO" . International Organisation for Standardisation, a worldwide
federation of national standards bodies

JTC" : JTC Corporation

"LME" :  London Metal Exchange Limited

"MAS" or "Authority" : Monetary Authority of Singapore

"PSA" . PSA Corporation Limited

"SCCS" . Securities Clearing & Computer Services (Pte) Ltd
"SGX-ST" . Singapore Exchange Securities Trading Limited
"UuoB" United Overseas Bank Limited

"UOB Asia", "Manager", : UOB Asia Limited

"Underwriter" or "Placement Agent"

"UOB KayHian" :  UOB Kay Hian Private Limited



General
"Act”

"Application Forms"

"Application List"
"ATM"

"Audit Committee”
"Board"

"CAGR"

"CEO"

"Controlling Shareholder"

IICPFII
"Directors”

"Electronic Applications"

"EPS"

"Executive Officers"

IIFYH
"GS TII

“Independent Directors"

"IB Websites"

“Interested Person”

"Invitation"

"ISO 9002 Certification"

The Companies Act, Chapter 50 of Singapore

The printed application forms for the New Shares which are the
subject of the Invitation and which form part of this Prospectus

The list of applications for subscription of the New Shares
Automated teller machine of a Participating Bank

Our audit committee as at the date of this Prospectus

Our board of Directors

Compounded annual growth rate

Chief executive officer

A person who holds directly or indirectly 15 per cent. or more of
the nominal amount of all voting shares in our Company or a
person who exercises actual control of our Company (as defined
under the Listing Manual)

The Central Provident Fund

The directors of our Company as at the date of this Prospectus
Applications for the Offer Shares made through an ATM or IB
Website of one of the Participating Banks in accordance with the
terms and conditions set out in the Prospectus

Earnings per Share

The executive officers of our Group as at the date of this
Prospectus which include key executives (as defined in the
Securities and Futures (Offers of Investments) (Shares and
Debentures) Regulations 2002)

Financial year ended or ending 31 May

Goods and services tax of Singapore

Our independent directors, namely Mr Mahtani Bhagwandas
and Mr Sitoh Yih Pin

Internet websites of DBS and UOB

A Director, CEO, or Controlling Shareholder of our Company, or
an associate of any such Director, CEO or Controlling
Shareholder (as defined under the Listing Manual)

The invitation to the public in respect of the New Shares, subject
to and on the terms and conditions set out in this Prospectus

A constituent part of the ISO 9000 series which states the
requirement for a quality management system and covers the
following eight management principles: customer focus,
leadership, involvement of people, process approach, system
approach management, continual improvement, factual
approach to decision making and mutually beneficial supplier
relationship.



“Issue Price"

"L atest Practicable Date"

“Listing Manual"
"Market Day"
INA

"NBV"

"New Shares"

IINM n
"Nominating Committee"
IIN TA n

"Offer"

"Offer Shares"

"Participating Banks"

"PER"

"Placement"

"Placement Shares"

"PRC" or "China"

"Prospectus”

"Receiving Banker"
"Remuneration Committee"

"Reserved Shares"

$0.20 for each New Share

The latest practicable date prior to the lodgement of this
Prospectus with the Authority, being 17 December 2002

Listing Manual of the SGX-ST

A day on which the SGX-ST is open for trading in securities
Not applicable

Net book value

The 40,000,000 new Shares for which our Company invites
applications to subscribe, subject to and on the terms and
conditions set out in this Prospectus

Not meaningful

Our nominating committee as at the date of this Prospectus
Net tangible asset

The offer by our Company to the public for subscription of the
Offer Shares at the Issue Price, subject to and on the terms and
conditions set out in this Prospectus

The 12,000,000 New Shares which are the subject of the Offer
United Overseas Bank Limited and its subsidiary, Far Eastern
Bank Limited ("UOB Group"); The Development Bank of
Singapore Ltd (including its POSBank Services division)
("DBS"); and Oversea-Chinese Banking Corporation Limited
("OCBC")

Price earnings ratio

The placement by the Placement Agent on behalf of our
Company of the Placement Shares for subscription at the Issue
Price, subject to and on the terms and conditions set out in this

Prospectus

The 28,000,000 New Shares which are the subject of the
Placement

The People's Republic of China

This prospectus dated 13 January 2003 and registered by the
Authority

uoB
Our remuneration committee as at the date of this Prospectus
2,000,000 of the Placement Shares reserved for the

Independent Director, management and employees of our
Group



"Restructuring Agreement" : The restructuring agreement dated 1 June 2000 entered into
between our Company and the shareholders of GKE-PL, GKE-
W&L and Mac-Nels Warehousing, in which our Company
acquired the entire issued and paid-up capital of the aforesaid

companies
"Securities Account" . Securities account maintained by a depositor with CDP
"SGX-SESDAQ" . SGX-ST Dealing and Automated Quotation System
"Share Sale Agreements” :  The share sale agreements entered into between our Company

and the shareholders of Mac-Nels AE dated 1 June 2001 and
between our Company and the shareholders of ICF dated 20
February 2002 in which our Company acquired the entire issued
and paid-up capital of the aforesaid companies

"Shares” :  Ordinary shares of $0.05 each in the capital of our Company
"Singapore Securities and Futures :  Singapore Securities and Futures Act 2001 (Act 42 of 2001)
Act" or "SFA"

"Substantial Shareholder" : A person who has an interest in Shares the nominal amount of

which is not less than five per cent. (5%) of the nominal amount
of all the voting shares of our Company

"USA" . The United States of America

Currencies And Units Of Measurement

‘sqg. m." . Square metres

"%" or "per cent." . Percentage or per centum

g . Sterling Pounds

"$" or "S$" and "Cents" :  Singapore dollars and cents respectively
"RMB" : PRC renminbi

"US$" or "USD" and "US Cents" :  United States dollars and cents respectively

The expressions "our", "ourselves", "us", "we" or other grammatical variations thereof shall, unless
otherwise stated, mean our Company and our subsidiaries.

The terms "Depositor", "Depository Agent" and "Depository Register" shall have the meanings ascribed to
them, respectively, in the Act.

Words importing the singular shall, where applicable, include the plural and vice versa and words importing
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa.
References to persons shall include corporations.

Any reference in this Prospectus, the Application Forms and Electronic Applications to any statute
enactment is a reference to that statute or enactment as for the time being amended or re-enacted. Any
word defined in the Act or the SFA or any statutory modifications thereof and used in this Prospectus, the
Application Forms and and Electronic Applications, where applicable, shall have the meaning assigned to
it under the Act, the SFA or statutory modification as the case may be.

Any reference in this Prospectus or the Application Forms to shares being allotted to an applicant includes
allotment to CDP for the account of that applicant.

Any reference to a time of day in this Prospectus will be a reference to Singapore time, unless otherwise
stated.



GLOSSARY OF TECHNICAL TERMS

To facilitate a better understanding of our business, the following glossary provides an explanation on some
of the technical terms and abbreviations used in this Prospectus.

”FO TJJ

“Bonded Warehouse”

“Delivery Point” or “Good Delivery
Point”

“General Logistics”

“LME Approved Warehouse”

“LME Approved Warehouse
Company”

“LME Member(s)”

“LME Warrant(s)”

“London Agent”

“Metal Logistics”

“SWORD”

“SWORD Regulations”

Free on Truck. The transfer of cargoes from a warehouse onto a
truck

A designated warehouse area approved and licensed by the
Singapore Customs and Excise Department for storing imported
non-dutiable goods chargeable with GST. GST is only charged
when the goods are released into the local market and not when
the goods are re-exported

A geographical location approved by the LME for the delivery of
non-ferrous metals under LME Warrant which are traded on the
LME

The provision of supply-chain logistics and fulfillment services
including logistics activities such as warehousing, transportation,
container packing and unpacking, labelling, distribution,
inventory management and air freight forwarding

A warehouse which has been approved by the LME for the
purpose of storing non-ferrous metal commodities being dealt on
the LME

A company approved by the LME to operate LME Approved
Warehouses

Member(s) of LME, consisting of ring dealing members,
associate broker clearing members, associate trade clearing
members, associate broker members, associate trade members,
and honorary members

Warrant(s) issued by a LME Approved Warehouse Company,
either directly or via its London Agent, in respect of the non-
ferrous metal being stored in a LME Approved Warehouse and
traded on the LME. The warrant represents legal title to a given
lot of non-ferrous metal in that LME Approved Warehouse

A London-based agent appointed by a LME Approved
Warehouse Company and approved by the LME for, inter alia,
the issue, delivery and cancellation of LME Warrants on the LME
Approved Warehouse Company’s behalf

The provision of logistics services for non-ferrous metals,
involving warehousing and related logistics services

The system for, inter alia, the electronic transfer of titles to LME
Warrants, governed and constituted by the SWORD Regulations

The regulations governing the operation of SWORD issued by
the LME, as supplemented by its operating procedures. The
operating procedures set out detailed procedures and
information relating to the operation of SWORD
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“TradeNet”

“Warehouse Agreement”

A nation-wide electronic data interchange (EDI) system
implemented by the Singapore Customs and Excise Department
for the electronic submission of custom declarations for imports,
exports and transshipments

An agreement between the LME and a LME Approved
Warehouse Company setting out the warehouse company’s
obligations as a LME Approved Warehouse Company and the
associated terms, conditions and requirements under which the
LME Approved Warehouse Company shall operate

11



DETAILS OF THE INVITATION

LISTING ON THE SGX-SESDAQ

We have applied to the SGX-ST for permission to deal in and for quotation of all our Shares already issued
and the New Shares which are the subject of the Invitation. Such permission will be granted when we have
been admitted to the Official List of the SGX-SESDAQ. Our acceptance of applications will be conditional
upon, inter alia, permission being granted to deal in and for quotation of all our existing issued Shares and
the New Shares which are the subject of the Invitation. If the Invitation is not completed because the said
permission is not granted or for any other reasons, moneys paid in respect of any allocation will be returned
to you at your own risk, without interest or any share of revenue or other benefit arising therefrom and you
will not have any claim against us or the Manager. No shares shall be allotted or allocated on the basis of
this Prospectus later than six months after the date of registration of this Prospectus.

The SGX-ST assumes no responsibility for the correctness of any of the statements made, opinions
expressed or reports contained in this Prospectus. Admission to the Official List of the SGX-SESDAQ is not
to be taken as an indication of the merits of the Invitation, our Company, our subsidiaries, our Shares or
our New Shares.

A copy of this Prospectus has been lodged with and registered by the Authority. The Authority assumes no
responsibility for the contents of this Prospectus. Registration of this Prospectus by the Authority does not
imply that the Singapore Securities and Futures Act, or any other legal or regulatory requirements, have
been complied with. The Authority has not in any way, considered the merits of the Shares or units of
Shares, as the case may be, being offered or in respect of which an Invitation is made, for investment. We
have not lodged or registered this Prospectus in any other jurisdiction.

Where the Authority issues a stop order pursuant to Section 242 of the Singapore Securities and Futures
Act, and

(a) in the case where the New Shares have not been issued to the applicants, the applications of the
New Shares pursuant to the Invitation shall be deemed to have been withdrawn and cancelled and
our Company shall, within 14 days from the date of the stop order, pay to the applicants all moneys
the applicants have paid on account of their applications for the New Shares; or

(b) in the case where the New Shares have been issued to the applicants, the issue of the New Shares
pursuant to the Invitation shall be deemed to be void and our Company shall within 14 days from the
date of the stop order, pay the applicants all moneys paid by them for the New Shares.

This Prospectus has been seen and approved by our Directors. Our Directors individually and collectively
accept full responsibility for the accuracy of the information given in this Prospectus and confirm, having
made all reasonable enquiries, that, to the best of their knowledge and belief, the facts stated and the
opinions expressed in this Prospectus are fair and accurate in all material respects as at the date of this
Prospectus and that there are no material facts the omission of which would make any statement in this
Prospectus misleading.

Neither the Company, the Manager, the Underwriter, the Placement Agent nor any other parties involved
in the Invitation is making any representation to any person regarding the legality of an investment in our
Shares by such person under any investment or other laws or regulations. No information in this
Prospectus should be considered as being business, legal or tax advice. Each prospective investor should
consult his own professional or other advisers for business, legal or tax advice regarding an investment in
our Shares.

The New Shares are offered for subscription solely on the basis of the information contained and the
representations made in this Prospectus.
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We have not authorised any person to give any information or to make any representation not contained in
this Prospectus in connection with the Invitation and, if given or made, such information or representation
must not be relied upon as having been authorised by our Company or the Manager. Neither the delivery
of this Prospectus and the Application Forms or any documents relating to the Offer or the Placement nor
the Invitation shall, under any circumstances, constitute a continuing representation or create any
suggestion or implication that there has been no change in the affairs of our Company or our Group or any
statements of fact or information contained in this Prospectus since the date of this Prospectus. Where
such changes occur, our Company may make an announcement of the same to the SGX-ST, and if
required under section 241 of the Singapore Securities and Futures Act, a supplementary or replacement
prospectus will be issued and made available to the public after a copy thereof has been lodged with the
Authority. You should take note of any such announcement or supplementary or replacement prospectus
and, upon release of such announcement or supplementary or replacement prospectus, shall be deemed
to have notice of such changes. Save as expressly stated in this Prospectus, nothing herein is, or may be
relied upon as, a promise or representation as to the future performance or policies of our Company or our
subsidiaries.

This Prospectus has been prepared solely for the purpose of the Invitation and may only be relied upon by
you in connection with your application for the New Shares and may not be relied upon by any other person
or for any other purpose.

This Prospectus does not constitute an offer of, or invitation or solicitation to subscribe for the New Shares
in any jurisdiction in which such offer or invitation or solicitation is unauthorised or unlawful nor does it
constitute an offer or invitation or solicitation to any person to whom it is unlawful to make such offer or
invitation or solicitation.

Copies of this Prospectus and the Application Forms and envelopes may be obtained on request, during
normal business hours, subject to availability, from:-

UOB ASIA LIMITED
1 Raffles Place
#13-01 OUB Centre
Singapore 048616

and from members of the Association of Banks in Singapore, members of the SGX-ST and merchant banks
in Singapore. A copy of this Prospectus is also available on the SGX-ST website http://www.sgx.com.

The Application List will open at 10.00 a.m. on 20 January 2003 and will remain open until 12.00
noon on the same day or for such further period or periods as our Directors may, in consultation
with the Manager decide, subject to any limitations under all applicable laws. Where a
supplementary or replacement prospectus has been lodged with the Authority, the Application List
shall be kept open for at least 14 days after the lodgment of the supplementary or replacement
prospectus. Where an applicant has notified our Company within 14 days from the date of lodgment
of the supplementary or replacement prospectus of his wish to exercise his option under the SFA
to withdraw his application made prior to the lodgement of the supplementary or replacement
prospectus, our Company shall pay to him all moneys paid by him on account of his application for
the New Shares, without interest or any share of revenue or other benefit arising therefrom and at
the applicant’s risk, within 7 days from the receipt of such notification.

Details of the procedure for application for the New Shares are set out in Appendix V of this
Prospectus.
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INDICATIVE TIMETABLE FOR LISTING

In accordance with the SGX-ST's News Release of 28 May 1993 on the trading of initial public offering
shares on a “when issued” basis, the indicative timetable is set out below for the reference of applicants:-

Indicative date/time Event
20 January 2003, 12.00 noon Close of Application List
21 January 2003 Balloting of applications, if necessary, or otherwise as may be

approved by the SGX-ST (in the event of an over-subscription for the
Offer Shares)

22 January 2003, 9.00 a.m. Commence trading on a “when issued” basis

30 January 2003 Last day of trading on a “when issued” basis

31 January 2003, 9.00 a.m. Commence trading on a “ready” basis

6 February 2003 Settlement date for all trades done on a “when issued” basis and for

trades done on a “ready” basis on 31 January 2003

The above timetable is only indicative as it assumes that the date of closing of the Application List will be
on 20 January 2003, the date of admission of our Shares to the Official List of the SGX-SESDAQ will be
22 January 2003, the SGX-ST’s shareholding spread requirement will be complied with and the New
Shares will be issued and fully paid-up prior to 22 January 2003. The actual date on which our Shares will
commence trading on a “when issued” basis will be announced when it is confirmed by the SGX-ST.

The above timetable and procedure may be subject to such modification as the SGX-ST may, in its
discretion, decide, including the decision to permit trading on a “when issued” basis and the
commencement date of such trading. All persons trading in our Shares on a “when issued” basis do so at
their own risk. In particular, persons trading in our Shares before their Securities Accounts with CDP
are credited with the relevant number of Shares do so at the risk of selling Shares which neither
they nor their nominees, as the case may be, have been allotted or allocated with or are otherwise
beneficially entitled to. Such persons are also exposed to the risk of having to cover their net sell
positions earlier if “when issued” trading ends sooner than the indicative date mentioned above.
Persons who have a net sell position traded on a “when issued” basis should close their position
on or before the first day of “ready” basis trading.

The Invitation will be open from 15 January 2003 to 20 January 2003.

In the event of any changes in the closure of the Application List or the time period during which the

Invitation is open, we will publicly announce the same:-

(i)  through a MASNET announcement to be posted on the Internet at the SGX-ST website
http://www.sgx.com; and

(i) in the local English newspaper, The Straits Times.

RESULTS OF APPLICATION AND DISTRIBUTION

We will publicly announce the level of subscription for the New Shares and the basis of allocation of the
New Shares pursuant to the Invitation, as soon as it is practicable after the closure of the Application List:

0] through a MASNET announcement to be posted on the Internet at the SGX-ST web-site
http://www.sgx.com; and

(i)  in the local English newspaper, The Straits Times.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

All statements contained in this Prospectus, statements made in press releases and oral statements that
may be made by us or our Directors, Executive Officers, or employees acting on our behalf that are not
statements of historical fact constitute "forward-looking statements". You can identify some of these forward

looking statements by terms such as "expects”, "believes”, "plans”, "intends", "estimates", "anticipates",
"may", "will", "would" and "could" or similar words. However, you should note that these words are not the
exclusive means of identifying forward-looking statements. All statements regarding our expected financial
position, business strategy, plans and prospects are forward-looking statements. These forward-looking

statements, including statements as to:

d our revenue and profitability;

. expected growth in demand;

. expected growth in our handling capacity;

J other expected industry trends;

J anticipated completion and startup dates for expansion projects; and

J other matters discussed in this Prospectus regarding matters that are not historical fact,

are only predictions. These forward-looking statements involve known and unknown risks, uncertainties and
other factors that may cause our actual results, performance or achievements to be materially different from
any future results, performances or achievements expressed or implied by these forward-looking
statements. These risks, uncertainties and other factors include, among others:

. changes in political, social and economic conditions and the regulatory environment in Singapore
and other countries in which we conduct business;

J changes in currency exchange rates;

J our anticipated growth strategies and expected internal growth;

J changes in fees for our services;

. changes in the availability and prices of services we need to operate our business;

J changes in customer preferences;

. changes in competitive conditions and our ability to compete under these conditions;

J changes in our future capital needs and the availability of financing and capital to fund these needs;
and

J other factors beyond our control.

Given the risks and uncertainties that may cause our actual future results, performance or achievements
to be materially different from that expected, expressed or implied by the forward-looking statements in this
Prospectus, we advise you not to place undue reliance on those statements which apply only as at the date
of this Prospectus. Neither our Company, the Manager, the Placement Agent, the Underwriter nor any
other person represents or warrants to you that our actual future results, performance or achievements will
be discussed in those statements.

Our actual future results may differ materially from those anticipated in these forward-looking statements
as a result of risks faced by us. We and the Manager disclaim any responsibility to update any of those
forward-looking statements or publicly announce any revisions to those forward-looking statements to
reflect future developments, events or circumstances. We are subject to the provisions of the Singapore
Securities and Futures Act and the Listing Manual regarding corporate disclosure. In particular, pursuant
to Section 241 of the Singapore Securities and Futures Act, if after the Prospectus is registered but before
the close of the Invitation, our Company becomes aware of (a) a false or misleading statement or matter in
the Prospectus; (b) an omission from the Prospectus of any information that should have been included in
it under Sections 243 and 244 of the Singapore Securities and Futures Act; or (c) a new circumstance that
has arisen since the Prospectus was lodged with the Authority and would have been required by Sections
243 or 244 of the Singapore Securities and Futures Act to be included in the Prospectus, if it had arisen
before the Prospectus was lodged and that is materially adverse from the point of view of an investor, the
Company may lodge a supplementary or replacement prospectus with the Authority.
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PROSPECTUS SUMMARY

The information contained in this summary is derived from, and should be read in conjunction with the full
text of this Prospectus. Terms defined elsewhere in this Prospectus have the same meanings when used
herein. Prospective investors should carefully consider all the information presented in this Prospectus,
particularly the matters set out under “Risk Factors” beginning on page 23 of this Prospectus before making
an investment decision. References in this Prospectus to “our Group”, “we”, “our”, and “us” refer to GKE and

its subsidiaries.

OUR COMPANY

Our Company was incorporated in the Republic of Singapore under the Act on 8 March 2000 as a private
company limited by shares under the name of “GKE Holdings Pte Ltd”. On 15 April 2002, we changed our
name to “GKE International Pte Ltd”. On 10 December 2002, we were converted into a public limited
company and changed our name to GKE International Limited.

To prepare for a listing on the SGX-SESDAQ, a restructuring exercise was undertaken pursuant to the
Restructuring Agreement dated 1 June 2000 to rationalise the shareholding structure and to consolidate
the principal entities of our Group (GKE-PL, GKE-W&L and Mac-Nels Warehousing) as wholly-owned
subsidiaries of GKE. In addition, pursuant to the Share Sale Agreements dated 1 June 2001 and 20
February 2002 respectively, we acquired two additional wholly-owned subsidiaries, namely, Mac-Nels AE
and ICF.

Our registered office is located at 1 Jalan Besut, Singapore 619554. Our telephone number is (65) 6261
7770. Our principal website is located at htip.//www.gke.com.sg. Information contained on our
website does not constitute a part of this Prospectus.

OUR BUSINESS

Our Group is principally engaged in the provision of supply-chain logistics and fulfilment services which
are broadly classified into two categories:-

0] Metal Logistics; and
(i)  General Logistics.

In FY2002, revenue generated from our Metal Logistics and General Logistics businesses accounted for
approximately 76.5 per cent. and 23.5 per cent. of our revenue respectively.

As at the date of this Prospectus, we have three warehousing facilities (including a rented facility) situated
in Singapore, with a total land area of approximately 60,003 sq. m., consisting of built-in warehousing and
ancillary space of approximately 30,716 sq. m.. Our three warehouses are LME Approved Warehouses.

Metal Logistics

We provide logistics services for the non-ferrous metal industry. We currently handle selected non-ferrous
metals, namely, aluminium, aluminium alloy, copper, lead, nickel, tin and zinc. Our subsidiary, Mac-Nels
Warehousing, is a LME Approved Warehouse Company and is authorised to operate our LME Approved
Warehouses. With our LME Approved Warehouses, we are entrusted with the custody of non-ferrous
metals traded on the LME. As a LME Approved Warehouse Company, we are also authorised to issue LME
Warrants, via our London Agent, to our customers in accordance with the LME procedures. A LME
Warrant, backed by specific parcels of metal stored in LME Approved Warehouses, entitles the holder of
such LME Warrant to take delivery of relevant parcels of metal at a specific LME Approved Warehouse. As
such, LME Warrants are integral features of the LME trading system.

In addition, our services also include land transportation, freight forwarding, custom clearance, stevedoring

and shipping services. Our logistics services also extend to non-ferrous metals which are not traded on
the LME.
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The revenue from our Metal Logistics business grew from $7.4 million in FY2000 to $18.5 million in
FY2002, representing a CAGR of 57.8 per cent..

General Logistics

Presently, our General Logistics business includes the provision of a wide range of logistics services for
customers in the consumer products and retail industries, such as food and beverage and apparel
industries. Our services include warehousing, land transportation, labelling, container packing and
unpacking, order consolidation, packaging, distribution, inventory management, air freight forwarding,
Bonded Warehouse cargo handling and declaring permits for exports, imports and transshipments.

OUR GEOGRAPHICAL REACH

Our logistics activities are carried out in Singapore. We have a network of overseas logistics service
providers in PRC (Shanghai and Guangzhou), Malaysia (Penang, Pasir Gudang and Port Klang) and
Thailand (Bangkok) to satisfy the overseas logistics needs of our customers. To further expand our network
overseas, we have established a representative office in Shanghai, PRC. Through this network of overseas
logistics service providers and our representative office, we are able to take delivery from and deliver to
different countries as required by our customers.

BARRIERS TO ENTRY

LME Approved Warehouses in Singapore are currently operated by five LME Approved Warehouse
Companies. The LME conducts the investigation and assessment process prior to any decision to grant
the LME Approved Warehouse Company status to any company. The LME requires us as a LME Approved
Warehouse Company to meet certain performance and integrity standards such as security, capital and
insurance adequacy. In November 2001, we received notice from the LME announcing that the two South
Korean cities of Pusan and Kwangyang are considered Good Delivery Points for aluminium, copper, nickel
and tin and that the initial operators of the LME Approved Warehouses in these cities are to be existing
LME Approved Warehouse Companies or joint ventures where an existing LME Approved Warehouse
Company is the majority shareholder and is managing the operations of the LME Approved Warehouses.
As such, our Directors believe that there exists a significant entry barrier for the Metal Logistics industry.

With the current excess supply of warehouse space in Singapore, our Directors consider the entry barrier
to General Logistics business to be relatively low. Notwithstanding this, we believe that in order to enter
and compete effectively in this industry, logistics operators must be able to provide services that are cost
effective, accurate and on a timely basis, which can only be built through years of experience. As such,
our Directors believe that new entrants will have significant difficulties in providing the same level of
services as the experienced operators in the short term.

OUR COMPETITIVE STRENGTHS
Our competitive strengths are:-

J We are one of the five LME Approved Warehouse Companies operating in Singapore. Our
experience in Metal Logistics and ability to provide quality services enables us to attract new
customers from the global non-ferrous metal industry as well as to serve the increase in demand for
our Metal Logistics services from our existing customers;

J Our network of overseas logistics service providers in PRC, Malaysia and Thailand enables us to
customise our services and to cater to the overseas logistics needs of our customers in the non-
ferrous metal industry;

. Our ability to provide our customers with one-stop logistics solutions with our warehousing facilities,
freight forwarding, land transportation, inventory management services and other related services at
competitive pricing;

J Our quality management system enables us to ensure our services are timely and reliable;
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J Our good relationships with our customers are attested by the contribution of repeat customers to
more than 70 per cent. of our revenue in FY2002; and

J Our experienced management team, led by Mr Neo Kok Ching and Mr Azam Essof Kolia, has been
instrumental in our success, contributing their knowledge and experience in the logistics and other
industries and establishing strong relationships with our various customers and suppliers.

Please refer to “Competitive Strengths” beginning on page 78 of this Prospectus for more details.

OUR STRATEGY AND FUTURE PLANS

Our future plans are:-

o To expand our logistics facilities to meet the increasing demand expected from our existing and new
customers;
o To extend our presence in providing Metal Logistics services as well as to tap the growth

opportunities in South East Asia and North Asia, we plan to establish overseas offices in Indonesia
and PRC as well as a joint venture or wholly-owned subsidiary in South Korea. We have been in
discussions with several potential business partners although such discussions were preliminary in
nature. There is no assurance, however, that we would be successful in establishing our intended
presence in South Korea; and

o To increase and improve our range of services as part of our plan to become an integrated logistics
service provider.

Please refer to “Prospects and Future Plans” on pages 54 and 55 of this Prospectus for more details.
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Issue Size

Issue Price

Purpose of Invitation

Use of Proceeds

Reserved Shares

THE INVITATION

40,000,000 New Shares comprising 12,000,000 Offer Shares and
28,000,000 Placement Shares. The New Shares will, when issued and
fully paid, rank pari passu in all respects with our existing issued Shares.

$0.20 for each New Share.

The purpose of the Invitation is to secure admission of our Shares to the
Official List of the SGX-SESDAQ. Our Directors consider that our listing
and the quotation of our Shares on the SGX-SESDAQ will enhance our
public image and enable us to tap the capital markets for the expansion of
our operations. The Invitation will also provide the members of the public
and our Group’s management, staff and business associates with an
opportunity to participate in our equity. The proceeds from the issue of the
New Shares will also provide us with additional working capital to finance
our business expansion.

The net proceeds attributable to us (after deducting the estimated issue
expenses) arising from the issue of our New Shares will be approximately
$6.6 million. We intend to use the net proceeds for the following
purposes:-

(i) approximately $2.4 million to repay a portion of our borrowings
(please refer to “Capitalisation and Indebtedness” on page 32 of this
Prospectus for more details);

(i) approximately $1.0 million to expand our Metal Logistics services in
South Korea (please refer to “Strategy and Future Plans” on pages
54 and 55 of this Propectus for more details);

(iii) approximately $0.5 million to expand our Metal Logistics services in
Indonesia; and

(iv) the balance to be used as working capital.

Pending the deployment of the net proceeds as aforesaid, the net
proceeds may be placed in short-term time deposits with financial
institutions, used to invest in short-term money market instruments, and/or
used for working capital requirements as our Directors may deem
appropriate.

There is no minimum amount which, in the reasonable opinion of our
Directors, must be raised from the Invitation.

2,000,000 of the Placement Shares will be reserved for Independent
Director, management and employees of our Group. The Reserved
Shares will be offered at the Issue Price. In the event that any of the
Reserved Shares are not taken up, they will be made available to satisfy
applications for the Placement Shares, or in the event of an under-
subscription for the Placement Shares, to satisfy applications from the
members of the public for the Offer Shares.
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Listing Status

Risk Factors

Our Shares will be quoted in Singapore dollar on the SGX-SESDAQ,
subject to admission of our Company to the Official List of the SGX-
SESDAQ, and permission for dealing in, and quotation of, our Shares
being granted by the SGX-ST.

Investing in our Shares involves risks. These risks are described in the
“Risk Factors” section beginning on page 23 of this Prospectus.
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ISSUE STATISTICS @

ISSUE PRICE
PROFORMA NET TANGIBLE ASSETS

The NTA per Share, based on the Unaudited Proforma Consolidated Financial Position
@ of our Group as at 31 May 2002, as adjusted for the Exercise of Share Option and
Sub-division of Shares, as disclosed on page 56 of this Prospectus (the “Adjusted
NTA”):-

- Before adjusting for the estimated net proceeds of the Invitation and based on
the pre-Invitation share capital of 120,000,000 Shares

- After adjusting for the estimated net proceeds of the Invitation and based on the
post-Invitation share capital of 160,000,000 Shares

Premium of Issue Price over the Adjusted NTA per Share as at 31 May 2002:-

- Before adjusting for the estimated net proceeds of the Invitation and based on
the pre-Invitation share capital of 120,000,000 Shares

- After adjusting for the estimated net proceeds of the Invitation and based on the
post-Invitation share capital of 160,000,000 Shares

®)

PROFORMA EARNINGS

Proforma net earnings per Share for FY2002 based on the pre-Invitation share capital
of 120,000,000 Shares

Adjusted proforma net earnings per Share for FY2002 had the service agreements
(described on pages 87 and 88 of this Prospectus) been in place from the beginning

of FY2002 and based on the pre-Invitation share capital of 120,000,000 Shares ©

PRICE EARNINGS RATIO

Price earnings ratio based on the proforma net earnings per Share for FY2002

Adjusted price earnings ratio based on the adjusted proforma net earnings per Share
for FY2002 had the service agreements (described on pages 87 and 88 of this
Prospectus) been in place from the beginning of FY2002 ©

PROFORMA NET OPERATING CASH FLOW

Proforma net operating cash flow per Share for FY2002 based on the pre-Invitation
share capital of 120,000,000 Shares

Adjusted proforma net operating cash flow per Share for FY2002 had the service
agreements (described on pages 87 and 88 of this Prospectus) been in place from the
beginning of FY2002 and based on the pre-Invitation share capital of 120,000,000
Shares

21

$0.20

11.1 cents

12.5 cents

80.2%

60.0%

2.5 cents

2.2 cents

8.0 times

9.1 times

3.6 cents

3.3 cents



PRICE TO CASH FLOW RATIO

Price to net operating cash flow based on the proforma net operating cash flow per : 5.6 times
Share for FY2002

Adjusted price to net operating cash flow based on the adjusted proforma net : 6.1 times
operating cash flow per Share for FY2002 had the service agreements (described on

pages 87 and 88 of this Prospectus) been in place from the beginning of FY2002

MARKET CAPITALISATION

Market capitalisation based on the Issue Price and post-Invitation share capital of $32,000,000
160,000,000 Shares

Notes:-

(1)

@)

(4)

(5)

For the purposes of consistency and comparability with information found in pages 38 to 53 of this Prospectus, under the section
“MANAGEMENT DISCUSSION AND ANALYSIS OF FINANCIAL POSITION AND RESULTS OF OUR OPERATIONS”, the Issue
Statistics herein have been prepared based on the Unaudited Proforma Consolidated Financial Statements found in Appendix |
of this Prospectus. Our historical NTA per Share as at 31 May 2002, net earnings per Share and the net operating cash flow per
Share for FY2002 (as indicated on pages 34 and 36 of this Prospectus) are:-

NTA per Share Earnings Net Operating Cash flow
as at 31 May 2002 per Share per Share
11.3 Cents 2.9 Cents 3.9 Cents

Based on the Issue Price, the premium of Issue Price to NTA per Share after adjusting for estimated net proceeds, the price
earnings ratio, price to cash flow ratio are 60.0%, 6.9 times and 5.1 times respectively. Net operating cash flow per Share is the
historical net profit of our Group for FY2002, adding back provisions for depreciation of property, plant and equipment of
approximately $1,462,000 and subtracting amortisation of negative goodwill of approximately $307,000 and divided by
112,300,000 Shares, being the weighted average share capital of our Company for FY2002.

The NTA per Share is computed based on the Unaudited Proforma Consolidated Financial Position of our Group as at 31 May
2002 as set out on page 37 of this Prospectus.

Proforma net earnings was based on the proforma net profit of our Group of approximately $3.0 million for FY2002 as set out in
the Unaudited Proforma Consolidated Results of Operations of our Group as set out on page 35 of this Prospectus.

Had the service agreements set out on pages 87 and 88 of this Prospectus been effected in FY2002, the estimated total
remuneration for our Directors would have been $710,920 instead of $230,000, and net profit in respect of FY2002 would have
been approximately $2.6 million, instead of $3.0 million.

Proforma net operating cash flow is defined as the proforma net profit of our Group in FY2002, adding back provisions for

depreciation of property, plant and equipment of approximately $1,477,000 and subtracting amortisation of negative goodwill of
approximately $90,000.
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RISK FACTORS

You should carefully evaluate each of the following considerations and all of the other information set forth
in this Prospectus before deciding to invest in the New Shares. Some of the following considerations relate
principally to the industry in which we operate and our business in general. Other considerations relate
principally to general economic and political conditions, the securities market and ownership of the New
Shares, including possible future dilution in the value of our Shares. To the best of our belief and
knowledge, all the risk factors which we believe to be material to investors in making an informed
Jjudgement have been set out below. If any of the following risk factors and uncertainties develop into actual
events, our business, financial condition or results of operations could be materially and adversely affected.
In such a case, the trading price of our Shares could decline due to any of these considerations, and you
may lose all or part of your investment in our Shares.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the risks faced by us described below and elsewhere in this Prospectus.

RISKS RELATING TO OUR INDUSTRY AND TO OUR BUSINESS
We are dependent on our LME Approved Warehouse Company status

Revenue from our Metal Logistics business accounted for 76.5 per cent. of our revenue in FY2002. Our
LME Approved Warehouse Company status is required for us to operate our LME Approved Warehouses
and carry on the business of providing logistics services to our customers who trade on the LME. As such,
we are dependent on our LME Approved Warehouse Company status.

Based on the SWORD Regulations and the Warehouse Agreement which we enter into with the LME for
the purpose of providing logistics services for trades conducted on the LME, the LME requires us to meet
certain performance and integrity standards such as security, capital and insurance adequacy. Failure by
us to meet the performance and integrity standards will lead to disciplinary actions taken against us. The
disciplinary measures available to the LME include warning, reprimand, fine and revocation of the LME
Approved Warehouse Company status. In the event that we are unable to maintain the aforesaid standards
imposed by the LME, the above disciplinary measures may be taken against us, resulting in a loss of
confidence in our services (in the event of a warning or reprimand) or financial loss (in the event of a fine
or a revocation of the LME Approved Warehouse Company status). In addition, LME may also terminate
the Warehouse Agreement upon giving six-months’ prior notice to us. In any of such events, our business,
profitability and financial position will be adversely affected.

Our Metal Logistics operations require significant amount of working capital

We require significant amount of working capital to carry out our Metal Logistics operations. In FY2002,
our proforma net cash utilised for working capital purposes was approximately $1.7 million. Our working
capital requirements mainly include prepayments of FOT charges imposed by third party LME Approved
Warehouses to remove cargoes of non-ferrous metals out of their warehouses, and port clearance and
ocean freight charges to bring our customers’ cargoes of non-ferrous metals into Singapore. Moreover,
rental payment will only be collected from our customers annually on 31 March for each calendar year or
upon the removal of non-ferrous metals from our warehouses, whichever is earlier. The aforesaid upfront
costs, on the other hand, will only be recovered from our customers when the non-ferrous metals are
removed from our warehouses. As such, the longer the cargoes stay in our warehouses, the slower the
recovery pace of these upfront costs. We have utilised and are dependent on external funds, such as short-
term borrowings and overdrafts, to meet our working capital requirements (Please refer to “Liquidity” and
“Borrowings and Gearing” at pages 49 and 50 respectively of this Prospectus for more details). If we are
unable to manage our working capital requirements or cash flow needs efficiently, or should we be unable
to obtain adequate resources to meet the working capital requirements arising from increasing demand for
our services, this will have an adverse impact on our liquidity. In such event, our operations, revenue growth
and financial performance would be adversely affected.
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Failure to maintain our network of overseas logistics service providers will have an adverse impact
on our operations

We are dependent on our continued relationships with overseas logistics service providers to serve the
logistics needs of our customers. This network has been important to our growth as customers of our Metal
Logistics business often require overseas logistics services. Accordingly, our customers’ satisfaction is also
dependent on quality services provided by our network of overseas logistics service providers. Although
we have established long-term relationships with our overseas logistics service providers, we have not
entered into any formal and exclusive agreements for exclusivity with them and as such, there is no
assurance that these logistics service providers will continue to meet our customers’ increasing demands
or that they are able to agree with us on the continuation of their relationships with us. Failure to maintain
our relationships with these overseas logistics service providers and our inability to find alternative sources
for comparable quality services at competitive terms, will have an adverse impact on our operations and
hence, our customers’ satisfaction. Our operations, profitability and financial position will be adversely
affected.

We are vulnerable to decreases in the rates of our Metal Logistics services

Revenue from our Metal Logistics business, mostly related to LME-traded non-ferrous metals, accounted
for 76.5 per cent. of our revenue in FY2002. The rental rates and FOT charges for non-ferrous metals under
LME Warrants are adjusted annually subject to the LME’s approval. In the event that the LME does not
approve the rates as proposed by us, we will have to revise our proposed rates accordingly. If the revision
results in decreases in such rates, our revenue may decrease and our financial position and profitability will
be adversely affected. In addition, if there are any unforeseen increase in costs for provision of our services
during a year, we will not be able to increase the rental rates and FOT charges to reflect such increase and
in such event, our profitability and financial results will be adversely affected.

LME may appoint additional Delivery Points in Asia in the future, resulting in greater competition

In Asia, apart from Singapore, Japan and United Arab Emirates are countries which possess Delivery
Points. The LME may appoint additional Delivery Points in Asia in the future, resulting in greater
competition and, possibly, a shift in our customers’ decision to utilise the new Delivery Points. In particular,
if the LME appoints a new Delivery Point which is within close proximity to Singapore and where its land
costs and other costs for provision of logistics services are lower than that of Singapore, our business will
be adversely affected. Pusan and Kwangyang of South Korea, for example, have been recently approved
by the LME as Delivery Points. Our business and profitability will be adversely affected should we fail to
expand our operations into these new Delivery Points and our customers choose to store or take delivery
of non-ferrous metals at these new Delivery Points.

Our General Logistics business is dependent on the level of global economic activities

We are principally involved in supply-chain logistics and fulfilment services in Singapore, which are
dependent on the level of economic growth of Singapore. The global economic activities may be affected
by factors such as global economic growth rates, economic sanctions or outbreak of war, which may in turn,
affect Singapore’s economy. As such, a slowdown in global economic activities will lead to a decrease in
demand for our General Logistics services, and our financial results will be adversely affected.

We are vulnerable to unfavorable changes in the political, economic and regulatory conditions in
other countries

Revenue generated from our Metal Logistics business accounted for 76.5 per cent. of our revenue in
FY2002. Although our logistics operations are based in Singapore, our Metal Logistics business is subject
to any unfavorable changes in the political, economic and regulatory conditions in countries producing non-
ferrous metal (for instance, PRC, India, Malaysia and Indonesia). Should such unfavorable changes occur
in these producer countries, the supply of such non-ferrous metals will be affected adversely. On the other
hand, if the countries in which consumers of non-ferrous metals are operating are affected by unfavorable
changes in the political, economic and regulatory conditions, the demand for non-ferrous metals will also
be adversely affected. In any of the above circumstances, our business, profitability and financial
performance will be adversely affected.
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We may face disruption in our logistics operations

In the logistics business, timely delivery is crucial to our customers. Disruption in logistics operations and
delays may occur in the event of vehicle breakdowns, adverse weather conditions, container backlogs,
closure or suspension (whether partial or full) of the infrastructure sector, which would result in longer lead
time for delivery. In addition, as we subcontract part of our transportation, shipping and freight forwarding
needs to other local and overseas logistics service providers, our services and reputation will be affected,
should our logistics service providers fail to perform as required. Any defects, errors or delays in these
services or failure to meet our customers’ specifications or expectations could damage our reputation and
may, as a result, lead to a loss of business and affect our ability to attract new businesses. If this were to
occur, our business, profitability and financial performance will be adversely affected.

Our business and profitability may be affected by excess warehouse space in Singapore

In the past few years, based on our Directors’ knowledge of the industry, there has been an excess supply
of warehouse space in Singapore as a result of a substantial increase in the number of warehouses built
in the 1990s. This resulted in intense competition among existing warehouse operators, which could
adversely affect our profitability. In addition, declining prices of warehouse properties could encourage the
customers of our General Logistics business to acquire their own warehousing facilities, resulting in a
decrease in demand for the usage of our warehousing facilities and our business and profitability will be
adversely affected.

Our inability to compete effectively may adversely affect our business

We face competition from existing and potential new players in the logistics industry (both local and foreign-
based logistics companies). Compared to us, many of these companies have greater financial and
marketing resources, wider network and longer operating track records. As such, our abilities and efforts
to offer one-stop logistics solutions, competitive pricing and quality services are crucial for us to maintain
and improve our competitiveness. However, there is no assurance that we will be able to compete
effectively and if we fail to do so, we may be unable to retain our existing customers or attract new
customers. Failure to compete effectively will have a material and adverse impact on our business and
results of operations.

We are dependent on major customers for a significant portion of our revenue

Our top four major customers accounted for 40.3 per cent. of our revenue in FY2002. Please refer to “Major
Customers” on page 75 of this Prospectus for more details. As such, our business volume and financial
performance will be adversely affected should the contribution of these customers to our business volume
decrease or should we lose any of these customers for any reason.

Our General Logistics business is exposed to risks of credit defaults by customers

As at 31 May 2002, trade receivables for our General Logistics operations amounted to $0.9 million
accounting for approximately 10.3 per cent. of our current assets. Therefore, our financial position and
profitability are dependent on the credit worthiness of our customers. Credit terms extended to customers
of our General Logistics business are usually 30 to 60 days. While allowances for doubtful debts for the
past three financial years were not significant, there is no assurance that the risks of default by our
customers would not increase in the future. In the event that this occurs, our financial position will be
adversely affected. Please refer to “Credit Management” on page 72 of this Prospectus for more details.

Our business, financial position and profitability may be adversely affected by failure to insure
adequately against all potential liabilities

During the provision of our supply-chain logistics and fulfillment services, we may be liable for loss of or
damage to goods, delays in delivery or non-delivery or mis-delivery of goods while our customers’ goods
are in our possession. We limit our exposure to these risks by incorporating limited liability provisions in
our contracts. In addition, we are insured against liabilities arising from events such as fire, cargo losses
and liabilities arising from a breach of duty and errors or omissions. Notwithstanding this, there is no
certainty that we will be adequately covered by insurance against all potential liabilities arising from the
provision of our services. Should this arise, we may be required to make material compensation payments.
As a result, our financial performance and position will be materially and adversely affected. Please refer
to “Insurance” on page 81 of this Prospectus for more details.

25



We may face disruptions to our database and inventory management system

As part of our valued-added logistics services, we provide customers of our General Logistics business
with access to the database of our inventory management system via the internet. This feature of our
operations allows our customers to track and trace their inventory stored in our warehouses. The computer
system which contains the database and inventory management system requires constant maintenance
and upgrading to cope with the growth of our business. Failure to do so will result in our inability to meet
the demands of customers for quality services. In addition, any disruptions to our computer system may
result in a loss of important data or delays in stock reporting, which may consequently cause a loss of our
customers’ confidence in us. If this were to occur, we may suffer losses in our businesses, and our business
performance and profitability will be adversely affected.

We are dependent on certain key management personnel for our future business development and
profitability

Our success has been largely due to the contributions of certain key management personnel. Our
Executive Chairman and Director, Mr Neo Kok Ching, is responsible for strategic planning, making
investment decisions and overseeing our logistics operations. He is assisted by our Executive Director and
CEO, Mr Azam Essof Kolia, and our Executive Officers (including Mr Neo Cheow Hui, Managing Director
of GKE-PL and GKE-W&L and Ms Yeung Fook Mei, General Manager of Mac-Nels Warehousing) in
charting the overall corporate strategy and development of our Group. Please refer to “Directors,
Management and Staff” beginning on page 82 of this Prospectus for more details. We believe that our
continued success is dependent, to a large extent, on our ability to retain the services of these key
personnel. The loss of any of these key personnel without suitable replacements or the inability to attract
and retain qualified personnel will adversely affect our operations and hence, our revenue and profits.

We are exposed to fluctuation in foreign exchange rates

A significant portion of our revenue (mainly from Metal Logistics business) and a certain portion of our costs
of services, such as certain ocean freight charges, are denominated in US$. We expect to continue to
generate revenue and incur certain portion of our costs of services in US$. In FY2002, approximately 55.4
per cent. of our revenue was denominated in US$ whereas only about 17.7 per cent. of our cost of services
was denominated in US$. As the currency denomination of our revenue stream and our costs differ, we
have a net foreign exchange exposure (see page 52 on “Foreign Exchange Exposure” for more details). To
the extent that our revenue stream and our costs are not naturally matched in the same currency, we will
be exposed to any adverse fluctuation of US$ against S$. Overall net foreign exchange gain or loss will be
determined by the extent of the impact on our revenue and cost of services arising from the fluctuation in
US$ against S$. In the event of a significant depreciation in the US$ against the S$, our operating results
will be adversely affected.

In addition, any significant depreciation in the US$ against the S$ arising from timing differences between
revenue recognised and actual receipt from our customers would result in us incurring foreign exchange
losses. Conversely, any significant appreciation of the US$ against S$ arising from the timing differences
between costs recognised and actual payment to our suppliers of services would also result in us incurring
foreign exchange losses.

In addition, we have from time to time arranged for US$ denominated bank borrowings, in the form of
overdraft facilities, for working capital purposes. We also maintain US$ denominated deposits with our
banks. The reporting currency of our Group is S$. As such, any significant changes in the exchange rate
of US$ against S$ would result in us incurring foreign exchange gains or losses due to settlement or
revaluation of the US$ denominated bank borrowings and deposits.

Currently, we do not have a formal hedging policy as our management believes that it is more efficient for
us to assess each transaction on the need to hedge. We will continue to monitor our foreign exchange
exposure in future and will consider hedging any material foreign exchange exposure should the need
arise. Please refer to “Foreign Exchange Exposure” on pages 52 and 53 of this Prospectus for more
details.

We are vulnerable to increases in interest rates

We require a significant level of working capital for the provision of supply-chain logistics and fulfillment
services. Most of our working capital requirements are financed through borrowings and internally
generated funds. A significant increase in interest rates will increase our cost of borrowings, which in turn
could have a material adverse effect on our profitability and financial position. As at 31 May 2002, the
gearing level (defined as bank borrowings, including hire purchase obligations, against shareholders’ funds)
of our Group based on our Unaudited Proforma Consolidated Financial Position was 0.54 times.
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RISKS RELATING TO OWNERSHIP OF OUR SHARES
Our Share price may be adversely affected by the lack of an active market for our Shares

Prior to the Invitation, there was no public market for our Shares. Therefore, we cannot assure investors
that an active public market will develop or be sustained after the Invitation. The Issue Price was
determined by negotiations between the representatives of the Underwriter, the Placement Agent and our
Company, and may not be indicative of the market price that will prevail in the trading market.

Investors may not be able to resell their Shares at or above the Issue Price. Volatility in the trading price
of our Shares may be caused by factors beyond our control and may be unrelated or disproportionate to
our operating results.

Substantial future sales of our Shares may adversely affect our share price

Subsequent to the Invitation, our Substantial Shareholders and their associates will own 108,559,980
Shares. If our shareholders sell a substantial number of their Shares, the market price of our Shares may
fall. The sale of a substantial number of our Shares by our shareholders in the public market or otherwise,
or the perception that such sales may occur, could materially adversely affect the market price of our
Shares and might also impair our ability to raise capital through the issue of additional equity or equity-
related securities in future at a time and price that we deem appropriate. Except as otherwise described
in “Moratorium” section beginning on page 64 of this Prospectus, there will be no restriction on the ability
of the Substantial Shareholders to sell their Shares either on the SGX-SESDAQ or otherwise. In addition,
if our Substantial Shareholders sell substantial amounts of our Shares in the public market following the
expiry of the moratorium, the market price of our Shares could be materially and adversely affected.

Our Share price may be volatile in the future which could result in substantial losses for investors
purchasing Shares in this Invitation

The Issue Price of our Shares may not be indicative of prices that will prevail in the market. The market
price of our Shares may fluctuate significantly and rapidly as a result of, inter alia, the factors mentioned
below:-

J changes in general economic and stock market conditions or other events or factors;

J changes in securities analysts’ estimates of our financial performance and recommendations;

J announcements by us or our competitors of significant contracts, acquisitions, strategic alliance,
capital commitment or earnings;

J changes in market valuations of companies with similar businesses to our Group that are listed in
Singapore;

. additions or departures of key personnel;

o our involvement in litigation; and

J gain or loss of a major client, a partner or an important business relationship.

Control by existing shareholders may limit your ability to influence the outcome of decisions
requiring the approval of shareholders

Upon completion of the Invitation, our Directors, Substantial Shareholders and their associates (as defined
in the Listing Manual) will own, in the aggregate, approximately 67.8 per cent. of our post-Invitation issued
share capital. These major shareholders, if acting together, would be able to significantly influence all
matters requiring approval by our shareholders. This concentration of ownership will place these major
shareholders in a position to affect significantly our corporate actions on matters such as mergers or
takeover attempts (notwithstanding that the same may be synergistic or beneficial to our Group) in a
manner that could conflict with the interests of our public shareholders. Details of our Substantial
Shareholders are set out in “Shareholders” on pages 62 and 63 of this Prospectus.
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New investors will incur immediate dilution and may experience further dilution

The Issue Price of $0.20 is substantially higher than our Group’s proforma NTA per Share of approximately
$0.13 per Share (adjusted for the Exercise of Share Option, Sub-division of Shares and the net proceeds
for the Invitation) as at 31 May 2002. Thus, there is an immediate and substantial dilution in the NTA per
Share for investors who subscribe for our Shares. Details of the immediate dilution of our Shares faced by
our new investors are described in “Dilution” on pages 29 and 30 of this Prospectus.

Save as disclosed in the section on “Risk Factors” beginning on page 23 of this Prospectus and the section
on “Licences and Government Regulations” beginning on page 74 of this Prospectus, our business or
profitability is not materially dependent on any patent or licence, industrial, commercial or financial contract
(including a contract with a customer or supplier) or new manufacturing process.
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DILUTION

The proforma NTA of our Group as at 31 May 2002 (as adjusted for the Exercise of Share Option, disclosed
on page 56 of this Prospectus) was $13.3 million or 11.1 cents per Share. The proforma NTA per Share is
determined by dividing our proforma NTA (total tangible assets less total liabilities) as at 31 May 2002 by
the pre-Invitation share capital of 120,000,000 Shares.

Based on the issue of 40,000,000 New Shares in the Invitation, at an Issue Price of 20.0 cents per Share,
after deducting the estimated expenses payable by us, the proforma NTA of our Group as at 31 May 2002
would have been 12.5 cents per Share. This represents an immediate increase in proforma NTA of
1.4 cents per Share to our existing shareholders and an immediate dilution in proforma NTA of 7.5 cents
per Share to new public investors. The following table illustrates this per Share dilution:

Per Share
ISSUE PTICE PEI SNAIE ...ttt b et sbe et e e beeeaeenaeean 20.0 cents
Proforma NTA of our Group per Share as at 31 May 2002
(as adjusted for the Exercise of Share Option) .......ccccoiiiiiiiiiiniei e 11.1 cents
Increase in proforma NTA per Share attributable to new public investors .........cccccccceevieeeiienenee. 1.4 cents
Less: Proforma NTA per Share after the INVitation ..o 12.5 cents
Dilution in proforma NTA per Share to new public investors 7.5 cents

The following table summarises, as at 31 May 2002 (as adjusted for Sub-division of Shares and Exercise
of Share Option), the total number of Shares acquired from us and other parties (adjusted for Sub-division
of Shares), the total consideration paid to us or to other parties and the effective cash cost per Share to
our Directors and existing shareholders, during the period of three years prior to the date of this Prospectus
and by our new public shareholders in relation to this Invitation.

Average
Total Effective Cash
Shares Owned Consideration® Cost Per Share
Number % %) %)
Directors, Substantial Shareholders
and their associates:-
Neo Kok Ching™ 25,200,000 15.75 1,260,000 0.05
Azam Essof Kolia 19,800,000 12.38 1,980,000 0.10
Ban Joo Logistics Pte Ltd 22,808,020 14.26 2,296,962 0.10
Neo Cheow Hui 17,445,300 10.90 1,049,342 0.06
Neo Hwee Hoon 10,000,000 6.25 775,795 0.08
Neo Hwee Lee 10,000,000 6.25 834,667 0.08
Teng Beng Hua 3,306,660 2.06 165,333 0.05
Other existing shareholders as at
31 May 2002 9,440,020 5.90 472,001 0.05
Dr Teo Ho Pin @ 2,000,000 1.25 120,000 0.06
New public shareholders 40,000,000 25.00 8,000,000 0.20

Total 160,000,000 100.00
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Notes:-

(1)

)
@)

During the period of three years prior to the date of this Prospectus, Mr Neo Kok Ching disposed some of his shares at the price
of between $0.10 to $0.15 per Share to Mr Azam Essof Kolia, Ban Joo Logistics Pte Ltd and his children, namely Mr Neo Cheow
Hui, Ms Neo Hwee Hoon and Ms Neo Hwee Lee.

Please refer to “Share Capital” on page 56 of this Prospectus for more details on the Exercise of Share Option by Dr Teo Ho Pin.
Consideration for the shares acquired by our shareholders comprises subscription price for new shares and consideration for

existing shares which these shareholders acquired from other parties in the course of the last three years prior to the date of this
Prospectus. As such, an aggregation of the total consideration will not be meaningful.

30



DIVIDEND POLICY

Our Company does not have a fixed dividend policy and has not historically paid annual dividends on our
Shares. We did not pay any dividends in the last three financial years ended 31 May 2002 and we do not
have any dividend restriction. For our current financial year, FY2003, we intend to recommend and
distribute not less than 20.0 per cent. of our net profit, whether by way of an interim and/or final dividend,
to our shareholders. In making a recommendation on dividends for the financial year ending 31 May 2003
and for future financial years, our Board of Directors, will consider, among other things, our earnings and
results of operations for the relevant financial year, capital requirements, general business conditions and
other factors which they may deem relevant.

Our Company may, by ordinary resolution, declare dividends at a general meeting, but it may not pay
dividends in excess of the amount recommended by our Directors. Our Directors may declare an interim
dividend without seeking shareholders' approval. Our Company must pay all dividends out of our profits or
pursuant to Section 69 of the Act.

For more information relating to taxes payable on dividend, please see "Taxation" section as set out in
Appendix |l of this Prospectus.
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CAPITALISATION AND INDEBTEDNESS

The following table sets forth our cash and cash equivalents, debt and capitalisation of our Group as at
31 May 2002 and 30 November 2002 and as adjusted to reflect (i) the issue of 40,000,000 New Shares
pursuant to this Invitation; and (ii) the repayment of a $2.4 million loan referred to in paragraph (i) of the
“Use of Proceeds” on page 19 of this Prospectus, the details of which are set out below.

You should read this table in conjunction with the Audited Consolidated Financial Statements set out in
Appendix | of this Prospectus and the related notes under the section “Management Discussion and
Analysis of Financial Position and Results of Our Operations ”.

As adjusted for the

As at As at factors from (i) and
31 May 2002 30 November 2002 (ii), as stated in the
(Actual) (Unaudited) paragraph above
$°000 $°000 $°000
Cash and cash equivalents ...........c.ccoeeiiiiiiiiiininennn. 840 167 4,367
Short-term borrowings
including current portion of long-term debt
—— SECUMEA .. 4,117 5,668 3,268 @
— UNSECUred ....ooiiiiiiiie e 329 709 709
Long-term borrowings
—— SECUIEA ..t 1,963 2,255 2,255
—Unsecured ..o - - -
Total BOITOWINGS ........coooiiiiiiiiiiieeeee e 6,409 8,632 6,232
Shareholders’ equity
— Issued and paid-up capital ...........cocoiiiiiii 5,900 6,000 @ 8,000
— Share premium ......ooiiiiiii 467 487 ™ 5,087 @
— Accumulated profits ... 5,456 6,797 6,797
Total Shareholders’ EQUIity ............ccccoiiiiiiniiiiiienens 11,823 13,284 19,884
Total Capitalisation And Indebtedness ........................ 18,232 21,916 26,116

Notes:-

(1) Due to the Exercise of Share Option as described on page 56 of this Prospectus.

@) Of the net proceeds from the Invitation, approximately $2.4 million will be used for the repayment of the 18-month term loan
which was granted to our Group in August 2002.

(3) Share premium arising from this Invitation is calculated by subtracting from the gross proceeds, the par value of the New
Shares and issue expenses of $1.4 million.

We utilise banking facilities for working capital and capital expenditure purposes. As at 30 November 2002,
our short-term secured debt was approximately $5.7 million, comprising approximately $2.7 million in bank
overdrafts, $2.7 million in interest-bearing bank loans and $0.3 million in hire purchase obligations. Our
long-term secured debt was approximately $2.2 million, comprising approximately $1.3 million in interest-
bearing bank loans and $0.9 million in hire purchase obligations.
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On 21 August 2002, we secured an additional loan of $2.4 million from Far Eastern Bank Limited, a
subsidiary of UOB, to finance the construction of an additional built-in warehousing and ancillary area to
our warehousing facilities at 19 Sungei Kadut Street 2, Singapore 729237. The loan has a maturity period
of 18 months from the date of the first progressive disbursement and bears an interest rate of 1.5 per cent.
over the bank’s prevailing prime rate, and is payable monthly on the same day as the date of repayment of
the principal installment of the loan. The loan is to be disbursed progressively against the progress claim
or invoices pertaining to the construction acceptable to Far Eastern Bank Limited until 31 January 2003.
The first progressive disbursement of approximately $931,000 was drawn on 11 September 2002 and a
total of approximately $1,952,000 has been drawndown as at 19 December 2002. The remaining sum of
approximately $0.5 million is expected to be drawndown in January 2003. Of the net proceeds from the
Invitation, approximately $2.4 million will be used for the repayment of the aforesaid loan.

The aforesaid loan, together with the bank overdrafts and interest-bearing bank loans to our Group are
secured by open legal mortgages over our two subsidiaries’ leasehold properties at 1 Jalan Besut
Singapore 619554 and 19 Sungei Kadut Street 2, Singapore 729237 and are currently guaranteed by
certain Directors, Executive Officers and shareholder of our Company, namely Mr Neo Kok Ching, Mr Azam
Essof Kolia, Mr Neo Cheow Hui, Mr Vincent Lee Eng Chye and Ms Sharon Lim Siok Ngo and by our
Company.

Our Directors and shareholders have discussed with the respective financial institutions on the release of
their personal guarantees upon the listing of our Shares on the SGX-SESDAQ. Based on the discussion
and barring any unforeseen circumstances, our Directors believe that the financial institutions will release
them from their personal guarantees and continue to grant similar banking facilities to us, without the need
for the above personal guarantees, subject to the condition that these personal guarantees are replaced by
a corporate guarantee from our Company.

As at 30 November 2002, our Group had total commitments of $12.2 million in relation to non-cancellable
leases and $2.8 million in relation to capital expenditure. The lease commitments are mainly in respect of
the lease agreements for our two warehouse facilities. One of the leases is subject to an annual revision
not exceeding 7.6 per cent. of the previous year’s rental. The other lease is subject to a 4.0 per cent. per
annum increase. The capital expenditure contracted is mainly in respect of the construction of leasehold
building and acquisition of plant and equipment. The lease agreements do not contain any restriction on
our Group’s activities concerning dividends or additional debts. Please refer to “Capital Expenditure
Divestment and Committment” on pages 51 to 52 of this Prospectus for more details.

As at 30 November 2002, our Company has contingent liabilities in respect of corporate guarantees given
to UOB Group for banking facilities granted to one of our subsidiaries of $6.4 million. Save as disclosed
above, there are no other corporate guarantees issued to other parties by our Company nor by any of our
subsidiaries. Please refer to “Borrowings and Gearing” on pages 50 to 51 of this Prospectus for more details
of our banking facilities.

Save as disclosed above and for the retained earnings arising from our day-to-day operations for the six-
month period ended 30 November 2002 and up to the date of this Prospectus, there has been no material
changes to our capitalisation and indebtedness as at 30 November 2002 and as at the date of this
Prospectus (except for the expected drawdown of the remaining sum of approximately $0.5 million of the
$2.4 million loan facility in January 2003).
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following information should be read in conjunction with the full text of this Prospectus, including the
Audited Consolidated Financial Statements and Unaudited Proforma Consolidated Financial Statements,
as the case may be.

AUDITED CONSOLIDATED RESULTS OF OPERATIONS OF OUR COMPANY AND ITS
SUBSIDIARIES"

< Audited >
Period from
8/3/00 to

$°000 31/5/00 FY2001 FY2002
Revenue - 15,325 23,948
Cost of services - (10,730) (17,331)
Gross profit - 4,595 6,617
Other operating income @ - 854 807
Distribution expenses - (42) (41)
Administrative expenses - (1,717) (2,502)
Other operating expenses - (70) (208)
Profit from operations - 3,620 4,673
Finance costs - (494) (505)
Profit from ordinary activities before taxation © - 3,126 4,168
Taxation - (873) (965)
Net profit for the period/year - 2,253 3,203
Weighted average number of Shares @ - 104,620,000 112,300,000
Earnings per Share (cents) © - 2.2 2.9

Notes:-

(1) Our subsidiaries included in our results of operations for the year ended 31 May 2001 are GKE-PL, GKE-W&L and Mac-Nels
Warehousing. Our subsidiaries included in our results of operations for the year ended 31 May 2002 are GKE-PL, GKE-W&L,
Mac-Nels Warehousing, Mac-Nels AE and ICF.

(2) Other operating income comprises mainly change in value of negative goodwill, amortisation of negative goodwill, foreign
exchange gain, interest income, sundry income and gain on disposal of property, plant and equipment (including $344,000 gain
arising from the disposal of our warehousing facility at 12 Benoi Road, Singapore 629886).

(3) We did not incur any exceptional items nor extraordinary items throughout the period under review.

(4) Weighted average number of shares is calculated based on weighted average number of shares in the capital of our Company
for the period/year, adjusted for the sub-division of shares.

(5) The net earnings per Share has been calculated based on the net profit for the period/year and weighted average number of
Shares during the year.
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UNAUDITED PROFORMA CONSOLIDATED RESULTS OF OPERATIONS OF OUR GROUP

The unaudited proforma consolidated results of operations of our Group for the period under review have
been prepared for illustrative purposes only, on a basis as if our Group structure had been in existence
throughout the period under review, and therefore because of their nature, may not give the true picture of
our Group'’s actual financial results. For the preparation of the unaudited proforma consolidated results of
operations of our Group, we have made several adjustments such as elimination of inter-company profits
and recognition of negative goodwill. Please refer to Unaudited Proforma Consolidated Financial
Statements in Appendix | of this Prospectus for more details on our Group’s changes in accounting policies.

-< Unaudited >
$°000 FY2000 FY2001 FY2002
Revenue 13,886 18,110 24,182
Cost of services (10,612) (12,782) (17,508)
Gross profit 3,274 5,328 6,674
Other operating income 272 222 600
Distribution expenses (53) (55) (41)
Administrative expenses (1,763) (2,138) (2,550)
Other operating expenses (274) (78) (221)
Profit from operations 1,456 3,279 4,462
Finance costs (358) (509) (512)
Profit from ordinary activities before taxation @ 1,098 2,770 3,950
Taxation (482) (875) (965)
Net profit for the year 616 1,895 2,985
Pre-Invitation number of Shares 120,000,000 120,000,000 120,000,000
Earnings per Share (cents) @ 0.5 1.6 25

Notes:-

(1) Other operating income comprises mainly, amortisation of negative goodwill, foreign exchange gain, interest income, sundry
income, gain on disposal of property, plant and equipment (including gain of $344,000 arising from the disposal of our
warehousing facility at 12 Benoi Road, Singapore 629886) and a one-off income from a ceased business of $137,000.

(2) We did not incur any exceptional items nor extraordinary items throughout the period under review.

(3) For comparative purposes, the proforma net earnings per Share has been calculated based on the proforma net profit for the
year and on the pre-Invitation issued share capital of 120,000,000 Shares.
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AUDITED CONSOLIDATED FINANCIAL POSITION OF OUR COMPANY AND ITS SUBSIDIARIES™

<— Audited as at 31 May ——>

$°000 2000 2001 2002
Non-current assets
Property, plant and equipment - 11,648 13,767
Intangible assets - (1,598) (1,493)
Other investments - - 10
- 10,050 12,284
Current assets
Trade receivables - 1,978 3,576
Other receivables, deposits and prepayments 19 2,571 4,098
Amounts due from related parties 233 1,132 663
Cash and cash equivalents - 368 840
252 6,049 9,177
Current liabilities
Bank overdrafts - 3,568 3,157
Trade payables and accruals 1 907 1,558
Other payables - 98 544
Amounts due to related parties 251 8 14
Current portion of interest-bearing bank loans (secured) - 1,426 817
Current portion of obligations under hire purchase creditors - 205 472
Employee benefits - 17 42
Provision for taxation - 981 1,012
252 7,210 7,616
Net current (liabilities)/ assets - (1,161) 1,561
Non-current liabilities
Interest-bearing bank loans (secured) - 1,148 1,306
Obligations under hire purchase creditors - 175 657
Deferred taxation - 82 59
- 1,405 2,022
Net Assets - 7,484 11,823
Capital and Reserves
Share capital =@ 5,231 5,900
Share premium - - 467
Accumulated profits - 2,253 5,456
- 7,484 11,823
Total Assets 252 16,099 21,461
NTA - 9,082 13,316
Number of Shares - 104,617,580 118,000,000
NTA per Share (cents) @ - 8.7 11.3
Notes:-

(1) Our subsidiaries included in the consolidated financial position as at 31 May 2001 are GKE-PL, GKE-W&L and Mac-Nels
Warehousing. Our subsidiaries included in the consolidated financial position as at 31 May 2002 are GKE-PL, GKE-W&L, Mac-
Nels Warehousing, Mac-Nels AE and ICF.

(2) The NTA per Share for our Company and its subsidiaries is calculated based on the number of Shares in our Company as at 31
May 2001 and 2002, adjusted for sub-division of shares.

(3) Two subscribers’ shares of $1.00 each fully paid were issued at par for cash on 8 March 2000, being the date of incorporation
of our Company.
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UNAUDITED PROFORMA CONSOLIDATED FINANCIAL POSITION OF OUR GROUP

The unaudited proforma consolidated financial position of our Group was prepared for illustrative purposes
only and therefore because of its nature, may not give a true picture of our Group’s actual financial position.
For the preparation of the unaudited proforma consolidated financial position of our Group, several
adjustments have been made to the Audited Consolidated Financial Position of our Company and its
subsidiaries, such as elimination of inter-company profits, elimination of inter-company gain on disposal of
plant and equipment and recognition of negative goodwill to show what the financial positions of our Group
as at 31 May 2000, 2001 and 2002 would have been if the group structure as of the date of this Prospectus
had been in place on 1 June 1999. Please refer to Appendix | of this Prospectus for more details on
changes in accounting policies and bases of preparation of Unaudited Proforma Consolidated Financial
Statements of our Group.

-<— Unaudited as at 31 May ——>

$°000 2000 2001 2002
Non-current assets
Property, plant and equipment 9,166 11,930 13,654
Intangible assets (1,521) (1,430) (1,340)
Other investments 28 28 10
7,673 10,528 12,324
Current assets
Trade receivables 2,418 2,336 3,576
Other receivables, deposits and prepayments 860 2,549 4,098
Amounts due from related parties 1,596 995 663
Cash and cash equivalents 599 571 840
5,473 6,451 9,177
Current liabilities
Bank overdrafts 1,735 3,568 3,157
Trade payables and accruals 1,249 1,190 1,558
Other payables 295 108 544
Amounts due to related parties 155 58 14
Current portion of interest-bearing bank loans
(secured) 492 1,426 817
Current portion of obligations under hire purchase
creditors 234 308 472
Employee benefits 0 17 42
Provision for taxation 1,139 982 1,012
5,299 7,657 7,616
Net current (liabilities)/ assets 174 (1,206) 1,561
Non-current liabilities
Interest-bearing bank loans (secured) 1,640 1,148 1,306
Obligations under hire purchase creditors 315 350 657
Deferred taxation 45 82 59
2,000 1,580 2,022
Net Assets 5,847 7,742 11,863
Shareholder’s Equity 5,847 7,742 11,863
Total Assets 13,146 16,979 21,501
NTA 7,368 9,172 13,203
Number of Shares 120,000,000 120,000,000 120,000,000
NTA per Share (cents) ™ 6.1 7.6 11.0

Note:-

(1) For comparative purposes, the proforma NTA per Share has been calculated based on the proforma NTA and on the pre-
Invitation issued share capital of 120,000,000 Shares.
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MANAGEMENT DISCUSSION AND ANALYSIS OF
FINANCIAL POSITION AND RESULTS OF OUR OPERATIONS

The following discussion of our financial position and results of operations should be read in conjunction
with the Unaudited Proforma Consolidated Financial Statements, and the related notes included in
Appendix | of this Prospectus. This discussion contains forward-looking statements that involve risks and
uncertainties. Our actual results may differ from those projected in the forward-looking statements. Factors
that might cause future results to differ significantly from those projected in the forward-looking statements
include, but are not limited to, those discussed below and elsewhere in this Prospectus, particularly in “Risk
Factors”.

REVENUE AND COSTS ANALYSIS

The following discussions on revenue and costs analysis are based on the Unaudited Proforma
Consolidated Financial Statements of our Group, found in Appendix | of this Prospectus.

Overview

We are principally engaged in the provision of supply-chain logistics and fulfillment services, which can be
broadly classified into Metal Logistics and General Logistics. In FY2002, revenue generated from our Metal
Logistics and General Logistics business accounted for approximately 76.5 per cent. and 23.5 per cent. of
our revenue respectively.

Our Metal Logistics services include the provision of warehousing and other logistics services for non-
ferrous metals. Non-ferrous metal producers, smelters, traders, fabricators, manufacturers and brokers
would typically be customers of our Metal Logistics business. Revenue from our Metal Logistics business
grew from $7.4 million in FY2000 to $18.5 million in FY2002, representing a CAGR of 57.8 per cent..

Our General Logistics services include a wide range of logistics services such as warehousing, land
transportation, container packing and unpacking, labelling, distribution, inventory management and air
freight forwarding. Customers of our General Logistics business include local manufacturers, traders and
wholesalers typically from the consumer products and retail industries. However, our General Logistics
services can also serve and cater to the needs of other businesses apart from those in the consumer
products and retail industries.

Our business activities are primarily carried out in Singapore. As the logistics needs of our customers often
extend to other geographical locations, we liaise with our overseas network of logistics service providers in
mainly PRC, Malaysia and Thailand, to satisfy those logistics needs.

Revenue

Our main sources of revenue are income from warehousing services and other logistics services such as
land transportation, distribution, inventory management and freight forwarding services. Revenue from the
rental of warehouse space is recognised and accrued on a time-apportioned basis over the period the
goods are stored in our warehouses (that is the number of days the goods are in our warehouses for the
relevant period multiplied by the daily rental rate). Income from the provision of other services is recognised
when the relevant services are rendered.

For our Metal Logistics business, rental rate and FOT charges for non-ferrous metals stored in our
warehouses under LME Warrants are adjusted annually subject to the LME's approval for each 12-month
period commencing 1 April of each calendar year. As at the date of this Prospectus, the LME has not
rejected any of our proposed rental rate and FOT charges. Rental income is quoted in US$ while FOT
charges in S$.

Rental income of non-ferrous metals stored in our warehouses is accrued daily (based on a daily rate) and
payable by the relevant holders of the LME Warrant annually on 31 March of each calendar year, or upon
the cancellation of the LME Warrant when the purchasers take delivery of the cargo, whichever is earlier.

Income from FOT charges is accrued and paid prior to the delivery of the cargo out from our warehouses.
FOT charges are the charges to be paid by purchasers of non-ferrous metal through the LME when they
take delivery of the non-ferrous metals from our warehouses. The rate of our FOT charges is adjusted
annually subject to the LME's approval and calculated with a view to recover prepaid expenses incurred by
us, including FOT charges imposed by other third party LME Approved Warehouses when we remove
cargoes of non-ferrous metals out of their warehouses, and ocean freight charges, carriage expenses and
port clearance charges arising from our subcontracting activities with other logistics service providers for
bringing our customers' cargoes of non-ferrous metals to Singapore. FOT charges imposed by other third
party LME Approved Warehouses in Singapore are also required to be prepaid by us when we collect and
transfer our customers' non-ferrous metals from such warehouses to our warehouses for storage. The
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extent of these prepaid FOT charges and other expenses that we could recover in respect of each cargo
of non-ferrous metals is subject to the applicable rate of FOT charges imposed by us on our customers,
which is fixed on 1 April of each year. Certain of these prepaid expenses cannot be recovered in full as the
rate of our FOT charges is pre-fixed according to our estimate of the expenses that we will incur for bringing
our customer's cargoes of non-ferrous metals to our warehouses during the forthcoming 12-month period,
whereas the actual expenses incurred by us for the specific cargo may be higher than the estimated
amounts. Generally, we still enjoy a profit margin during the financial year in respect of FOT charges arising
from our Metal Logistics business, though it is not significant.

Our Metal Logistics customers comprise holders of the LME Warrant relating to non-ferrous metals stored
at our warehouse who pay rentals on the 31 March of each calendar year, as well as purchasers of the
non-ferrous metals through the LME who take delivery of the non-ferrous metals and pay the outstanding
rentals and FOT charges.

In addition to LME related transactions, we also provide logistics services for non-ferrous metals which are
not traded on the LME, although revenue from such activities is not significant. Our rental rates for LME
related transactions are generally about two times higher than that of non-LME related transactions.

Our rental rate and service charges from our General Logistics business are dependent on the agreements
we entered into with our customers. These agreements typically fix the rental rates and service charges for
the term of the agreements. The rates will be reviewed upon the renewal of our agreements with our
customers. The invoices for warehouse rentals are sent to customers of our General Logistics business on
a weekly, fortnightly or monthly basis, depending on the agreements with our customers. The service
charges are billed as and when the services are rendered.

Revenue from our General Logistics business is denominated in S$, while revenue from our Metal Logistics
business is denominated in both US$ and S$.

Factors that can affect our revenue are as follows:-

o Our ability to expand our warehousing capacity is important to our growth to support increases in
business volume from our existing customers as well as new customers.

J Our ability to expand our Metal Logistics services to new Delivery Point countries in Asia is important
to our continued growth. If we fail to expand to these new locations, some of our customers may shift
some of their business to the new Delivery Points, which will result in greater competition.

J Our rental rate and service charges for goods or cargoes stored in our warehouses will affect our
revenue. This in turn depends on the general supply and demand for warehouse space and related
logistics services in Singapore and our ability to compete successfully with the industry’s existing
competitors and new entrants.

o The state of the global non-ferrous metal industry will influence our revenue growth and mix for our
Metal Logistics business. During periods of declining demand for non-ferrous metals, prices tend to
decrease, and the amount of non-ferrous metals stored in LME Approved Warehouses under LME
Warrant also tends to increase. This may lead to an increase in rental income and decline in services
income as more non-ferrous metals may be stored in our warehouses for longer periods and there
are fewer deliveries out from our warehouses. On the other hand, during periods of increasing
demand for non-ferrous metals, prices of non-ferrous metals may rise, and as a result, non-ferrous
metals stored under LME Warrant may be called upon, in which case, our rental income may
decrease but our services income may increase. Our overall revenue will be determined by the
extent of increase or decrease in our income from warehousing and other logistics services.

. Changes in the political, economic and regulatory conditions in countries producing non-ferrous
metals and in countries in which consumers of non-ferrous metals are operating will affect our
revenue from our Metal Logistics business. For example, in periods of lower demand for non-ferrous
metals, producers of non-ferrous metals are likely to store surplus non-ferrous metals in LME
Approved Warehouses.

. The level of global economic activities will also affect our revenue from our General Logistics
business. The global economic activities may be affected by factors such as global economic growth
rates, economic sanctions or outbreak of war.

o The ability to compete with our competitors and new entrants by providing quality services at
competitive prices will enable us to retain our existing customers and attract new customers.

Our business is not subject to any significant seasonal fluctuations.
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Cost of services

Our cost of services principally consist of FOT charges imposed by other third party LME Approved
Warehouses when we remove cargoes of non-ferrous metals out of their warehouses and ocean freight
charges, carriage expenses and port clearance charges arising from our subcontracting activities with
other logistics service providers. In aggregate, these costs accounted for approximately 73.0 per cent. of
our total cost of services in FY2002. Other costs include labour costs, depreciation and rental expenses,
which accounted for 7.1 per cent., 6.9 per cent., and 13.0 per cent. respectively of our total cost of services
in the same year.

From time to time, we subcontract part of the logistics needs of our customers to other logistics service
providers. They include port operators, shipping companies, freight forwarding companies and land
transportation companies. In addition, we prepay FOT charges imposed by third party LME Approved
Warehouses when our customers remove their non-ferrous metals from these warehouses and transfer
them to our warehouses. Costs incurred on the usage of these services are dependent on the extent and
frequency of services used and the rates charged for these services. Recovery of some of such prepaid
FOT charges and other expenses are made when the LME Warrants are cancelled and the physical
delivery of relevant non-ferrous metals takes place. We charge the FOT charges to the party taking delivery
of the non-ferrous metals, as described under the heading "Revenue" in this section of the Prospectus. We
also recover from our customers those expenses prepaid by us in respect of non-ferrous metal cargoes that
are not under the LME Warrants, usually within one to two weeks of prepayment, when the cargoes are
taken out of our warehouses. Ocean freight charges are quoted in both US$ and S$, while other charges
are quoted in S$. Other cost of services are the LME annual fee and levy charges, which are not significant
(less than 1 per cent. of total cost of services for the past three financial years ended 31 May 2002). While
the LME annual fee is a fixed amount of £2,700 (or approximately $7,020, based on an exchange rate of
$2.60 for £1, being the average daily exchange rate in FY2002), the LME levy charges, at a rate of 1 per
cent. of our rental rate, are dependent on the volume of non-ferrous metals stored in our LME Approved
Warehouses.

Labour costs comprise wages and salaries for our staff in the operations department, accounting for
approximately 7.1 per cent. of our total cost of services in FY2002. Changes in labour costs are dependent
on the volume of our business and services. The primary factors affecting our labour costs are the supply
and demand conditions in the labour market, employer's CPF contribution rate, as well as the number of
our employees. As at 31 May 2002, we employed 34 staff in the operations department, an increase from
24 staff as at 31 May 2001.

The remaining portion of our cost of services comprises depreciation, rental and property tax expenses.
Depreciation expenses arise from the use of leasehold buildings, leasehold building improvements and
electrical installation, plant and machinery and motor vehicles for our operating activities. Rental expenses
consist of rental paid to PSA for our warehousing facility at Pasir Panjang Terminal, Singapore, as well as
land rental expenses for our JTC leasehold properties. Property tax expenses included in our cost of
services are property tax expenses relating to our warehousing facilities at 1 Jalan Besut, Singapore
619554 and 19 Sungei Kadut Street 2, Singapore 729237.

Gross Profits

Our gross profit is affected by the respective gross profit margins for our Metal Logistics and General
Logistics businesses. In general, gross profit margins for our Metal Logistics business (about 21.4 per cent.
of the revenue from our Metal Logistics business in FY2002) are lower than that of General Logistics
business (about 29.7 per cent. of the revenue from our General Logistics business in FY2002). This is
mainly due to the nature of the logistics services income (other than rental) for Metal Logistics business.
For Metal Logistics services, revenue from FOT charges are intended mainly to recover the prepaid FOT
expenses we incurred when our customers transfer their non-ferrous metals from other third party LME
Approved Warehouses in Singapore to our warehouses and other prepaid expenses when bringing our
customers’ cargoes of non-ferrous metals to Singapore. As such, the profit margin from such revenue is
not significant. For FY2002, revenue from FOT charges constituted approximately 21.0 per cent. of the
revenue from the provision of logistics services to customers in our Metal Logistics business. The prepaid
FOT expenses incurred for the Metal Logistics business results in a lower gross profit margin as compared
to that of General Logistics business. For our General Logistics business, we do not incur prepaid FOT
expenses nor do we receive revenue from FOT charges.

As rental arising from the storage of our customers' goods and our provision of other logistics services to
customers are integrated components of our supply chain and fulfillment services, discussions on the
differences in the gross profit margins of rental and other logistics services provided by us are not
meaningful.

Other operating income

Other operating income of our Group include net foreign exchange gain and interest income from deposits
placed with financial institutions, gain on disposal of property, plant and equipment (including a gain of
$344,000 arising from the disposal of our warehousing facility at 12 Benoi Road, Singapore 629886) in
FY2002 and a one-off income from a ceased business in FY2000.
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Operating expenses
Our operating expenses comprise administrative expenses, distribution expenses and other operating expenses.

Administrative expenses accounted for 90.7 per cent. of our operating expenses in FY2002. Salaries for
Directors, management and administrative staff (including CPF, bonuses and benefits-in-kind) accounted
for 57.4 per cent. of our administrative expenses in FY2002. Other administrative expenses include
expenses arising from depreciation of office equipment, office renovation, insurance, office rental,
communications, printing, stationery, general repair and maintenance, travelling, utility, insurance and
upkeep of motor vehicles. In FY2002, insurance expenses accounted for 3.7 per cent. of our administrative
expenses. Administrative expenses incurred for our Shanghai representative office are denominated in
RMB, although such expenses are not significant. In FY2002, approximately $54,000, or 2.1 per cent. of
our administrative expenses, were denominated in RMB.

Salaries paid to Directors, management and administrative staff are affected by salary increments, bonus
payments, changes in the head count and changes in the employers’ CPF contribution requirements.
Expansion in local and/or overseas markets, such as acquisition of and setting up offices will also increase
our administrative expenses.

Distribution expenses, which accounted for 1.5 per cent. of our operating expenses in FY2002, mainly
comprise advertisement, commission paid to sales agents (on an ad-hoc basis) and entertainment
expenses. Factors which affect these expenses include mainly volume of business and services rendered.

Other operating expenses, which accounted for 7.8 per cent. of our operating expenses in FY2002, mainly
comprise net foreign exchange losses, bad debts written off, allowances for doubtful debts, plant and
equipment written off and impairment loss on club membership.

Finance costs

Finance costs are interest expenses on term loans, bank overdrafts and hire purchase obligations. Finance
costs correlate with interest rates and our level of usage of these banking facilities required for our
business.

Taxation

The effective income tax rates of our Group for the periods prior to FY2002 were significantly higher than
the then applicable income tax rates. This was mainly attributable to depreciation relating to leasehold
buildings disallowed for taxation purposes. The applicable income tax rates for FY2000, FY2001 and
FY2002 were 25.5 per cent., 24.5 per cent. and 22.0 per cent. respectively.

ANALYSIS OF PAST OPERATING PERFORMANCE BY BUSINESS ACTIVITIES

The following tables set out a breakdown of our Group’s proforma revenue and profits from operations by
business activities for the last three financial years ended 31 May 2002.

Our principal activities are primarily carried out through our facilities in Singapore, although our customers
may, from time to time, require our logistics support for overseas deliveries. As such, all our revenue are
derived in Singapore and a segregation of revenue by geographical region is not meaningful.

By Business Activities

Revenue

= Proforma >
FY2000 FY2001 FY2002
$°000 % $°000 % $°000 %
Metal Logistics 7,432 53.5 11,121 61.4 18,501 76.5
General Logistics 6,454 46.5 6,989 38.6 5,681 23.5
Total 13,886  100.0 18,110 100.0 24,182 100.0
Profit From Operations
< Proforma >
FY2000 FY2001 FY2002
$°000 % $°000 % $°000 %
Metal Logistics 347 23.8 1,882 56.4 3,107 , 69.0
General Logistics 1,109 76.2 1,454 43.6 1,399 31.0
Profit from operations before losses from
operations of our Company 1,456 100.0 3,336 100.0 4,506 100.0
Loss from operations of our Companym 0 (57) (44)
Profit From Operations 1,456 3,279 4,462
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Note:-

(1) Loss from operations of our Company arises from remuneration expenses of our former director, Dr Teo Ho Pin, and auditors’
remuneration.

(2) Profit from operations for our General Logistics business included the gain of $344,000 arising from the disposal of our
warehousing facility at 12 Benoi Road, Singapore 629886.

REVIEW OF PROFORMA RESULTS OF OPERATIONS OF OUR GROUP

The following discussions on our results of operations are based on the Unaudited Proforma Consolidated
Financial Statements of our Group, found in Appendix | of this Prospectus.

FY2000 to FY2001
Revenue

Our revenue increased by $4.2 million or 30.4 per cent. from $13.9 million in FY2000 to $18.1 million in
FY2001. This was mainly due to higher revenue from our Metal Logistics business, which increased by
$3.7 million or 49.6 per cent. from $7.4 million in FY2000 to $11.1 million in FY2001. Our revenue from our
General Logistics business increased by $0.5 million or by 8.3 per cent. from $6.5 million in FY2000 to $7.0
million in FY2001.

The increase in revenue from our Metal Logistics business was mainly attributable to an increase in
demand for storage space for non-ferrous metals which resulted in higher volume of non-ferrous metals
stored at our warehouses, in line with the trend of higher demand for storage space in Asia. Revenue from
our major customers, Glencore International AG and Pechiney World Trade (U.S.A.), Inc., increased by
126.2 per cent. and 33.7 per cent. respectively. We were able to cope with the increase in volume with
additional warehouse space. In May 2000, we acquired an additional warehousing facility located at 12
Benoi Road, Singapore 629886. The land area and built-in area of the facility was 11,241 sq. m. and 5,264
sg. m. respectively.

The increase of 8.3 per cent. in revenue from our General Logistics business in FY2001 was also
attributable to higher demand for our warehouse storage space from our customers, mainly Pokka
Corporation (S) Ltd.

Gross Profit

Our gross profit increased by $2.0 million or 62.7 per cent. from $3.3 million in FY2000 to $5.3 million in
FY2001 due to higher volume and higher overall gross profit margin. Our gross profit margin rose from
23.6 per cent. in FY2000 to 29.4 per cent. in FY2001, mainly due to increases of 8.5 percentage points and
4.4 percentage points in our gross profit margin for our Metal Logistics and General Logistics businesses
respectively. The higher gross profit margin for our Metal Logistics business was mainly attributable to a
change in our revenue mix. In FY2001, rental income constituted 37.2 per cent. of our proforma revenue
for our Metal Logistics business, as compared to 24.4 per cent. in FY2000. As our business is capital
intensive, whereby our fixed costs (comprising land rental, warehouse rental and depreciation expenses)
accounted for a substantial portion of our cost of services, we enjoyed a greater economy of scale as more
non-ferrous metals are stored in our warehouses, thereby resulting in higher margins for our Metal Logistics
business.

Similarly, the higher gross profit margin for our General Logistics business was mainly attributable to higher
demand for our warehouse space resulting in a greater economy of scale in our operations. Revenue from
rental of our warehouse space increased from $2.1 million to $2.8 million in the period under review.

Other Operating Income

Our other operating income decreased by $50,000 from $272,000 in FY2000 to $222,000 in FY2001. In
FY2000, there was a non-recurring income of $137,000 representing the profits generated from GKE
Trading, a sole proprietorship owned by GKE-W&L, prior to its cessation in May 2000. This was partly offset
by increase in gain on foreign exchange of $56,000, increase in interest income of $4,000 and increase in
other sundry income of $27,000.

Distribution Expenses
Our distribution expenses increased marginally from $53,000 in FY2000 to $55,000 in FY2001.

Administrative Expenses

Our administrative expenses increased by 21.3 per cent. or $375,000 from $1.8 million in FY2000 to $2.1
million in FY2001. This was due mainly to an increase in salary expenses of $212,000 and other
administrative expenses of $163,000. Increases in salary expenses were mainly attributable to the
appointment of a non-executive director (who is no longer one of our Directors), higher employer's CPF
contribution rate which increased from 12 per cent. to 16 per cent. as well as salary increments given to
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employees. The increase in other administrative expenses was due mainly to depreciation expenses of
$36,000, telephone expenses of $11,000, transport and travelling expenses of $15,000, bank charges of
$11,000, postages of $6,000, security services of $31,000, professional fees of $14,000, utilities of $13,000
and upkeep of motor vehicle expenses of $26,000.

Other Operating Expenses

Other operating expenses decreased by $196,000 from $274,000 in FY2000 to $78,000 in FY2001 due
mainly to lower write-off and allowances for bad and doubtful debts, as a result of our better credit risk
management measures. Our allowances for doubtful debts decreased from $39,000 in FY2000 to $2,000
in FY2001 and our bad debts written off decreased from $123,000 in FY2000 to $4,000 in FY2001. Please
refer to page 72 under “Credit Management” of this Prospectus for additional details on our credit policies.
In addition, we incurred a one-time write off of $88,000 in FY2000 in relation to the deposit paid on a motor
vehicle which was subsequently disposed off and such write off has not recurred in FY2001.

Finance Costs

Interest and finance charges increased by 42.2 per cent. or $151,000 from $358,000 in FY2000 to
$509,000 in FY2001. The increase was primarily due to the additional term loan and overdraft facilities
utilised (which in aggregate increased from $3.9 million as at 31 May 2000 to $6.1 million as at 31 May
2001) to finance our operations and the purchase of an additional warehouse at 12 Benoi Road, Singapore
629886, to cope with the increase in demand for our logistics services. The term loan was subsequently
fully repaid in FY2002 following the disposal of the aforesaid property. In addition, the increase in finance
costs was also due to the higher hire-purchase obligations of $109,000 for our Group’s purchase of forklifts
and trucks during the year.

Profit From Ordinary Activities Before Taxation

Profit from ordinary activities before taxation increased by 152.3 per cent. from $1.1 million in FY2000 to
$2.8 million in FY2001 in line with higher revenue and gross profit margin, partly offset by higher operating
expenses and finance costs.

Taxation

Our taxation increased from $482,000 in FY2000 to $875,000 due to our higher profit before taxation
achieved in FY2001. Our effective income tax rate in FY2000 was 43.9 per cent. while it was 31.6 per cent.
in FY2001. The relatively high effective tax rate in FY2000 was mainly attributable to the depreciation
relating to leasehold buildings disallowed (being $306,000) for taxation purposes. The decrease in the
effective tax rate in FY2001 was due to higher profit before taxation achieved in FY2001 as compared to
the items disallowed for taxation purposes. The depreciation for leasehold buildings in FY2001 was
$717,000. In addition, the income tax rate applicable for FY2000 was higher than FY2001.

FY2001 to FY2002
Revenue

Our revenue increased by $6.1 million or 33.5 per cent. from $18.1 million in FY2001 to $24.2 million in
FY2002. This was mainly due to higher revenue from our Metal Logistics business, which increased by
$7.4 million or 66.4 per cent. from $11.1 million in FY2001 to $18.5 million in FY2002. Our revenue from
our General Logistics business decreased by $1.3 million or by 18.7 per cent. from $7.0 million in FY2001
to $5.7 million in FY2002.

The increase in revenue from our Metal Logistics business was mainly attributable to higher demand for
the use of our warehousing space and logistics services. Due to the global economic slowdown during this
period, the global demand for non-ferrous metals declined, resulting in lower prices of most non-ferrous
metals. As such, metal producers, smelters and traders tend to store these non-ferrous metals in LME
Approved Warehouses until prices recovered, thereby resulting in higher demand for the use of storage
space. Our ability to accommodate larger quantities of non-ferrous metals with our expanded warehouse
capacity to support this increase in demand augmented our growth in revenue. During the second quarter
of FY2002, we disposed of our warehousing facility at 12 Benoi Road, Singapore 629886 and acquired a
larger warehousing facility at 19 Sungei Kadut Street 2, Singapore 729237. Then, the new facility had a
land area of approximately 39,914 sq. m. (with a built-in warehousing space of approximately 17,152 sq.
m.). We utilised our new facility to support the increase in volume of non-ferrous metals stored at our LME
Approved Warehouses during the financial year. With our expanded warehousing facilities in FY2002
(including the then newly acquired warehousing facilities at 19 Sungei Kadut Street 2, Singapore 729237),
our rental income increased by 98.9 per cent. to reach $8.2 million in FY2002. Despite a slowdown in
global demand for non-ferrous metals, our Metal Logistics services (excluding warehousing) income
increased by 47.1 per cent. in FY2002 as our warehousing facilities expanded in FY2002, resulting in our
handling of a larger business volume and transactions as compared to FY2001.
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The decrease of 18.7 per cent. in revenue from our General Logistics business in FY2002 was attributable
to lower rental and services rate due to increasing competition and the loss of a customer, Kawanishi
Logistics (S) Pte Ltd. Revenue from Kawanishi Logistics (S) Pte Ltd accounted for 2.7 per cent. of our
revenue in FY2001.

Gross Profit

Our gross profit increased by $1.4 million or 25.3 per cent. from $5.3 million in FY2001 to $6.7 million in
FY2002 due to higher revenue. Our gross profit margin decreased from 29.4 per cent. in FY2001 to 27.6
per cent. in FY2002, due mainly to the change in revenue mix between our Metal Logistics and our General
Logistics businesses. Revenue from our Metal Logistics business as a percentage of our revenue
increased from 61.4 per cent. in FY2001 to 76.5 per cent. in FY2002. In FY2002, the gross profit margin
for our Metal Logistics business improved by 0.7 percentage points but gross profit margin for our General
Logistics business decreased by 0.6 percentage points. The slower growth in the gross profit margin for
our Metal Logistics business as compared to FY2001 was mainly attributable to additional land rental paid
to JTC, property tax and depreciation arising from our then newly acquired warehousing facilities at 19
Sungei Kadut Street 2, Singapore 729237. However, although there was an increase in revenue for our
Metal Logistics business, lower revenue for our General Logistics business and lower gross profit margins
for our Metal Logistics business as compared to our General Logistics business caused the overall gross
profit margin, which is a weighted average of the two businesses, to register a decrease.

Other Operating Income

Our other operating income increased by $378,000 from $222,000 in FY2001 to $600,000 in FY2002 due
mainly to a gain of $344,000 on the disposal of our warehousing facility at 12 Benoi Road, Singapore 629886.

Distribution Expenses

Our distribution expenses decreased marginally from $55,000 in FY2001 to $41,000 in FY2002 mainly due
to the decrease in entertainment and advertising expenses.

Administrative Expenses

Our administrative expenses increased by 19.3 per cent. or $412,000 from $2.1 million in FY2001 to $2.6
million in FY2002. This was mainly due to expenses of $54,000 relating to the establishment of our
representative office in Shanghai, PRC, increases in salary expenses of $186,000, depreciation expenses
for our office equipment and for motor vehicles used by a Director and former directors of $91,000, security
services of $25,000, utilities expenses of $21,000, transport and travelling expenses of $10,000, bank
administrative charges of $9,000 and other administrative expenses of $16,000. The increase in salary
expenses was due mainly to an increase in the number of staff we employed (excluding staff from our
operation department) during the period, which increased from 18 staff in FY2001 to 20 staff in FY2002.
The increase in depreciation expenses was due mainly to replacement of our computer hardware and the
purchase of motor vehicles for our Director.

Other Operating Expenses

Other operating expenses increased by $143,000 from $78,000 in FY2001 to $221,000 in FY2002 due
mainly to net foreign exchange losses of $117,000 mainly arising from the US$ denominated expenses,
such as ocean freight charges, as a result of the appreciation of US$ against S$, as well as plant and
equipment written off of $31,000.

Finance Costs

Interest and finance charges remained largely unchanged at $0.5 million in FY2002 as compared to
FY2001. Our total bank borrowings (including hire purchase obligations) decreased from $6.8 million to
$6.4 million. We repaid our outstanding bank loan of $0.9 million which was granted for the purchase of
the warehousing facility at 12 Benoi Road, Singapore 629886. This was offset by the utilisation of a new
$1.3 million loan to finance our warehousing facility at 19 Sungei Kadut Street 2, Singapore 729237 and
an increase of $471,000 in our hire purchase obligations. Our bank overdraft position also decreased from
$3.6 million in FY2001 to $3.2 million in FY2002, or by $411,000, as we benefited from better cash flows
from our profitable operations.

Profit From Ordinary Activities Before Taxation

Profit from ordinary activities before taxation increased by 42.6 per cent. from $2.8 million in FY2001 to $4.0
million in FY2002 in line with higher revenue and gross profits, partly offset by higher operating expenses.
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Taxation

Our taxation increased from $875,000 in FY2001 to $965,000 in FY2002 due to an increase in our profit
before taxation in FY2002. Our effective income tax rate in FY2002 was 24.4 per cent.. The decrease in
our effective income tax rate was attributable to higher profit before taxation as compared to the
depreciation relating to leasehold buildings (being $769,000) disallowed for taxation purposes and the then
applicable lower tax rate of 22.0 per cent..

REVIEW OF PROFORMA FINANCIAL POSITION OF OUR GROUP

The following discussions on our financial position are based on the Unaudited Proforma Consolidated
Financial Position of our Group which can be found in Appendix | of this Prospectus.

Non-Current Assets
Our non-current assets comprised property, plant and equipment, intangible assets and other investments.

Our non-current assets increased by $2.8 million from $7.7 million in FY2000 to $10.5 million in FY2001
due mainly to the acquisition of fixed assets of $4.2 million comprising an additional warehousing facility at
12 Benoi Road, Singapore 629886, the purchases of forklifts and trucks to support the increased business
volume and lower negative intangible assets (due to amortisation). These were partially offset by
depreciation charges of $1.3 million.

Our non-current assets increased by $1.8 million from $10.5 million in FY2001 to $12.3 million in FY2002.
This was mainly due to the increase of $1.7 million in property, plant and equipment, attributable to the
addition of property, plant and equipment of $5.8 million comprising an additional warehousing facility
located at 19 Sungei Kadut Street 2, Singapore 729237 of $3.0 million, renovation and electrical installation
costs for the additional warehousing facility of $417,000, construction-in-progress on the additional
warehousing facility of $737,000, plant and machinery of $707,000 and motor vehicles of $895,000. This
was partly offset by depreciation charges of $1.5 million and disposal of property, plant and equipment
(including the warehouse facility at 12 Benoi Road, Singapore 629886) with net book values amounting to
$2.6 million. The acquisition of the warehousing facility at 19 Sungei Kadut Street 2, Singapore 729237,
was completed in November 2001 and added another 39,914 sg. m. in land area with a built-in warehousing
space of 17,152 sq. m. to our Group. To rationalise our warehousing resources, we divested our
warehousing facility located at 12 Benoi Road Singapore 629886 for $2.7 million. The sale of that property
was completed on 7 November 2001.

Current Assets

Our current assets comprised mainly trade receivables, other receivables, deposits and prepayments,
amounts due from related parties (for trade and non-trade transactions) and cash and cash equivalents.

Current assets increased by $1.0 million or 17.9 per cent. from $5.5 million in FY2000 to $6.5 million in
FY2001, mainly due to higher other receivables, deposits and prepayments of $1.7 million partly offset by
a decrease in the amounts due from related parties of approximately $0.6 million and lower trade
receivables of $82,000. The higher prepayments were a result of a $1.5 million increase in prepaid FOT
expenses, which was largely in line with the increase in our revenue. Amounts due from related parties
decreased by $0.6 million from $1.6 million in FY2000 to $995,000 in FY2001 as a result of repayment of
amounts due from affiliated corporations. Cash and cash equivalents decreased marginally in FY2001.

Current assets increased from $6.5 million in FY2001 to $9.2 million in FY2002. The increase was mainly
due to increases in trade receivables of $1.2 million and other receivables, deposits and prepayments
(comprising mainly prepaid FOT expenses) of $1.5 million, which was largely in line with the increase in
revenue. Our trade receivables increased by $1.2 million in FY2002 as a result of higher revenue in
FY2002. Please refer to “Credit Management” on page 72 for more details on our debtors turnover. The
increase in other receivables, deposits and prepayments was mainly due to increase in prepaid FOT
expenses from $1.7 million in FY2001 to $3.3 million in FY2002. Cash and cash equivalents increased by
$269,000 from $0.6 million in FY2001 to $0.8 million in FY2002 mainly due to the net cash inflow from
operating activities.

Current Liabilities

Our current liabilities comprised mainly bank overdrafts, trade payables and accruals, other payables,
amounts due to related parties, current portion of interest-bearing bank loans (secured), current portion of
obligations under hire purchase creditors, employee benefits and provision for taxation.
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Current liabilities increased by $2.4 million from $5.3 million in FY2000 to $7.7 million in FY2001 due mainly
to the increases in bank overdrafts and interest-bearing bank loans. Both bank overdrafts and interest-
bearing bank loans for FY2001 increased by $2.8 million from $2.2 million in FY2000 to $5.0 million in
FY2001, which was mainly attributable to the acquisition of our warehousing facility at 12 Benoi Road,
Singapore 629886. The increase was also due to the reclassification of $0.5 million of our long-term
interest-bearing bank loans as current liabilities because subsequent to 31 May 2001, we disposed of our
property at 12 Benoi Road, Singapore 629886 and fully repaid the outstanding term loan of $0.9 million.
Hire purchase obligations increased by $74,000, which was in line with the purchase of additional forklifts
and trucks. Provision for taxation decreased by $157,000, mainly due to the new corporate tax exemption
scheme which grants exemption of certain chargeable income from Singapore taxation and a tax rebate of
5.0 per cent. of the corporate tax payable. Trade payables decreased by $55,000, despite our Group’s
higher revenue, as a result of shorter payment terms to suppliers.

Current liabilities remained largely unchanged at $7.6 million in FY2002. Our bank overdrafts and loans
decreased by $1.0 million, due mainly to the full repayment of term loan of $0.9 million following the
disposal of our property at 12 Benoi Road, Singapore 629886 and the decrease in the utilisation of our
overdraft by $411,000. This decrease was however partially offset by the additional term loan (current
portion) of $0.3 million for the purchase of 19 Sungei Kadut Street 2, Singapore 729237. Our hire purchase
obligations also increased by $164,000 due to the purchase of plant and machinery to cope with the
increase in business volume.

Working Capital

Net working capital decreased by $1.4 million, from a surplus of $174,000 in FY2000 to a deficit of $1.2
million for FY2001. The decrease in net working capital was mainly due to increase in current liabilities of
approximately $2.4 million, of which approximately $2.2 million (comprising $1.3 million overdraft and $0.9
million interest-bearing bank loan) was attributable to the additional financing needed for the purchase of
a property located at 12 Benoi Road, Singapore 629886. This was partly offset by an increase in current
assets of $1.0 million, primarily due to higher trade receivables and other receivables, deposits and
prepayments.

Net working capital increased by $2.8 million, from a deficit of $1.2 million in FY2001 to a surplus of $1.6
million in FY2002, mainly due to the increase in trade receivables of $1.2 million and prepaid FOT expenses
of $1.6 million.

Non-current Liabilities

Non-current liabilities comprised mainly interest-bearing bank loans (secured), obligations under hire
purchase creditors and deferred taxation.

Non-current liabilities decreased by $420,000 from $2.0 million in FY2000 to $1.6 million in FY2001. This
was mainly due to the reclassification of $0.5 million of interest-bearing bank loans as current liabilities.
The decrease was partly offset by an increase in hire purchase obligations of $35,000 and deferred
taxation of $37,000.

Non-current liabilities increased by $442,000 from $1.6 million in FY2001 to $2.0 million in FY2002, due
mainly to the increases in interest-bearing bank loans of $158,000 and obligations under hire-purchase
creditors of $307,000. The increase in interest-bearing bank loans was mainly due to the utilisation of a
new bank loan of $0.6 milllion for the purchase of our property at 19 Sungei Kadut Street 2, Singapore
729237, which was partly offset by the principal payment of the term loans. The increase in obligations
under hire-purchase creditors was mainly due to the purchase of plant and machinery to cope with the
increase in business volume.

Shareholders’ Equity

Our shareholders’ equity comprised mainly share capital, share premium and accumulated profits. Our
shareholders’ equity increased by $6.0 million from $5.8 million in FY2000 to $11.8 million in FY2002 as a
result of the issue of additional new shares of $1.1 million for additional working capital and accumulated
net profit of $4.9 million earned during the period.
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LIQUIDITY AND CAPITAL RESOURCES

Audited Consolidated Statements of Cash Flow of Our Company and Its Subsidiaries o

<—— Audited ——>

Period from
8/3/00 to

$°000 31/5/00 FY2001 FY2002
Operating activities
Profit from ordinary activities before taxation - 3,126 4,168
Adjustments for:-
Interest expenses - 494 505
Interest income - (18) (6)
Depreciation of property, plant and equipment - 1,203 1,462
Amortisation of negative goodwill - (262) (307)
Change in value of negative goodwill - (465) -
Allowance for doubtful trade receivables - - 21
Allowance reversed for doubtful receivables - - (13)
Impairment loss on club membership - - 18
Plant and equipment written off - 1 31
Loss/(Gain) on disposal of property, plant and equipment - 21 (371)
Operating profit before working capital changes - 4,100 5,508
Changes in working capital
Trade receivables - (24) (1,201)
Other receivables, deposits and prepayments - (1,798) (1,410)
Balances with related parties (19) 716 300
Trade payables and accruals 18 (77) 354
Other payables 1 9) 435
Cash generated from operations - 2,908 3,986
Income taxes paid - (995) (956)
Net cash flows generated from operating activities - 1,913 3,030
Investing activities
Interest received - 18 6
Purchases of property, plant and equipment - (3,709) (4,800)
Proceeds from disposal of property, plant and equipment - 65 2,914
Net cash (outflow)/inflow on acquisition of subsidiaries (1,218) 228
Net cash flows used in investing activities - (4,844) (1,652)
Financing activities
Net proceeds from issue of shares - @ - 934
Interest paid - (494) (505)
Repayment of bank loans - (958) (1,751)
Proceeds from bank loans — 1,400 1,300
Repayment of hire purchase creditors - (217) (473)
Net cash flows used in financing activities - (269) (495)
Net (decrease)/increase in cash and cash equivalents - (3,200) 883
Cash and cash equivalents at beginning of the period/year - - (3,200)
Cash and cash equivalents at end of the period/year - (3,200) (2,317)

Note:-
(1) Our subsidiaries as at 31 May 2001 are GKE-PL, GKE-W&L and Mac-Nels Warehousing. Our subsidiaries as at 31 May 2002
are GKE-PL, GKE-W&L, Mac-Nels Warehousing, Mac-Nels AE and ICF.

(2) Two subscribers’ shares of $1.00 each fully paid were issued at par for cash on 8 March 2000, being the date of incorporation
of the Company.
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Unaudited Proforma Consolidated Statements of Cash Flow of our Group

The Unaudited Proforma Consolidated Cash Flow Statements of our Group are prepared for illustrative
purposes only and therefore, because of their nature, may not give a true picture of our Group’s actual cash
flow position. For the preparation of the Unaudited Proforma Consolidated Cash Flow Statements of our
Group, several adjustments have been made to our Group’s Audited Consolidated Financial Position such
as elimination of inter-company profits and recognition of negative goodwill to show what the cash flows for
the financial years ended 31 May 2000, 2001 and 2002 would have been if the group structure as at the
date of this Prospectus had been in place since 1 June 1999. Please refer to Appendix | for more details
on changes in accounting policies and bases of preparation of Unaudited Proforma Consolidated Financial
Statements of our Group.

<— Unaudited ——>

$°000 FY2000 FY2001 FY2002
Operating activities

Profit from ordinary activities before taxation 1,098 2,770 3,950
Adjustments for:-

Interest expenses 358 509 512
Interest income (15) (19) (6)
Depreciation of property, plant and equipment 778 1,316 1,477
Amortisation of negative goodwill (91) (91) (90)
Allowance for doubtful trade receivables - - 21
Allowance reversed for doubtful receivables - - (13)
Impairment loss on club membership - - 18
Plant and equipment written off 1 1 31
Loss/(Gain) on disposal of property, plant and equipment 9 19 (381)
Operating profit before working capital changes 2,138 4,505 5,519
Changes in working capital

Trade receivables (796) 82 (1,251)
Other receivables, deposits and prepayments (289) (1,688) (1,549)
Balances with related parties (754) 503 291
Trade payables and accruals 175 (59) 368
Other payables 139 171) 462
Cash generated from operations 613 3,172 3,840
Income taxes paid (11) (995) (958)
Net cash flows generated from operating activities 602 2,177 2,882
Investing activities

Interest received 15 19 6
Purchases of property, plant and equipment (496) (3,740) (4,792)
Proceeds from sale of property, plant and equipment 134 75 2,940
Net cash flows used in investing activities (347) (3,646) (1,846)
Financing activities

Net proceeds from issue of shares - - 1,136
Interest paid (358) (509) (512)
Repayment of bank loans (492) (492) (1,751)
Proceeds from bank loans - 934 1,300
Repayment of hire purchase creditors (229) (325) (529)
Net cash flows used in financing activities (1,079) (392) (356)
Net (decrease)/increase in cash and cash equivalents (824) (1,861) 680
Cash and cash equivalents at beginning of the year (312) (1,136) (2,997)
Cash and cash equivalents at end of the year (1,136) (2,997) (2,317)
Note:-

(1) Two subscribers’ shares of $1.00 each fully paid were issued at par for cash on 8 March 2000, being the date of incorporation

of the Company.
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The following discussions on our cash flow statements are based on the Unaudited Proforma Consolidated
Financial Statements of Our Group, which can be found in Appendix | of this Prospectus .

Liquidity
Our internal sources of cash comprise cash generated from operations and issue of new shares. Our cash

generated from operations is primarily revenue derived from our logistics services. Our external sources
of liquidity comprise primarily bank credit extended to us from banks.

Our principal uses of cash include the payments to other logistics service operators for ocean freight and
carriage services, repayment of bank borrowings, hire purchase obligations, capital expenditure, income
taxes and operating expenses which mainly include wages and salaries as well as administrative expenses
and other operating expenses.

Our consolidated cash and cash equivalents consist of cash in hand and deposits with banks. We were in
a net overdraft position (i.e. bank overdraft less cash and cash equivalents) of $3.3 million as at
30 November 2002.

Our Directors expect that our cash flow from our operations, together with our banking facilities and the net
issue proceeds from the Invitation, will be sufficient to fund our planned capital expenditure and anticipated
working capital for FY2003. Please refer to “Borrowings and Gearing” on pages 50 and 51 of this
Prospectus for more details on our borrowings facilities.

Working Capital Management

Our Metal Logistics business contributed to 76.5 per cent. of our revenue in FY2002. We incur prepaid FOT
charges when transferring our customers' non-ferrous metals from other third party LME Approved
Warehouses in Singapore to our warehouses and other prepaid expenses when bringing customers’
cargoes of non-ferrous metals to Singapore. As at 31 May 2002, our prepaid FOT charges was $3.8 million.
Only certain of these prepaid expenses are recoverable from our customers when delivery of these non-
ferrous metals are effected. (Please refer to page 40 of this Prospectus for further discussions on the
extent to which we may recover such prepaid expenses.) In respect of any prepaid expenses which we are
unable to recover, they will be borne by us as part of our cost of services. In addition, we incurred
operational expenses such as land rental for our leasehold properties in which our warehousing facilities
are located, salaries and other operating expenses.

For the Metal Logistics business, as we receive rental revenue from our customers annually on 31 March
of each year and we receive revenue from FOT charges when our customers take delivery of the non-
ferrous metals, there is a time lag between payment of our expenses and our receipt of revenue. As such,
the prepayments and our operating expenses referred to above will have to be financed from our working
capital.

In managing our working capital requirements, our management will take into account of the available cash
and cash equivalents, unutilised banking facilities and cash generated from our operations in the light of
our operating requirements for the relevant period. Generally, we rely on bank borrowings and overdraft
facilities to finance our working capital (Please refer to "Borrowings and Gearing" at page 50 of this
Prospectus for details of our bank and overdraft facilities). The decision to expand our existing businesses,
in particular, our Metal Logistics business, will be made with due consideration to the financial resources
available to us, so as to ensure that our Group has sufficient liquidity. The net proceeds from this Invitation
will enhance our ability to expand our businesses.

FY2000

In FY2000, we generated net cash from operating activities of approximately $2.1 million before taking into
consideration changes in working capital. Net cash utilised for working capital purposes was $1.5 million,
primarily as a result of increase in trade receivables, other receivables, deposits and prepayments and
balances with related parties of $796,000, $289,000 and $754,000 respectively. These were partly offset
by increases in trade payables and accruals and other payables of $175,000 and $139,000 respectively.
Taking into account the income tax payments of $11,000 during the year, we recorded a net cash inflow
from operating activities of approximately $602,000.
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We recorded a net cash flow of approximately $347,000 used in investing activities as a result of payment
for the purchase of fixed assets, mainly for leasehold improvements, plant and machinery and motor
vehicles of approximately $496,000, partly offset by the proceeds from the sale of plant and equipment
(such as forklifts, canvas tents and others) of approximately $134,000.

We recorded a net cash flow used in financing activities of approximately $1.1 million primarily due to
interest payments of $358,000, repayment of bank loans of $492,000 and repayment of hire-purchase
obligations of $229,000.

FY2001

In FY2001, we generated net cash from operating activities of approximately $4.5 million before taking into
account the changes in working capital. Net cash utilised for working capital purposes was approximately
$1.3 million, primarily as a result of increases in other receivables, deposits and prepayments (such as
prepaid FOT charges and ocean freight charges) of $1.7 million due mainly to the increase in business
volume of our Metal Logistics business and decrease in other payables by $171,000, partly offset by
decreases in amounts owing from related parties of $503,000. Taking into consideration income tax
payments during the year of $995,000, the net cash inflow from operating activities was $2.2 million.

We recorded a net cash flow used in investing activities of $3.6 million during the year, due mainly to
payments for the purchase of the property located at 12 Benoi Road, Singapore 629886 as well as the
acquisition of additional plant and equipment and building improvements, which in aggregate amounted to
approximately $3.7 million.

We recorded a net cash outflow of $392,000 from financing activities, primarily the result of interest
payments of $509,000 and repayment of bank loans and hire-purchase creditors of a total of $817,000,
partly offset by the proceeds received from a bank loan to finance the purchase of the property located at
12 Benoi Road, Singapore 629886, of $934,000.

FY2002

In FY2002, we generated a net cash flow from operating activities of approximately $5.5 million before
taking into account the changes in working capital. Net cash utilised for working capital purposes was
approximately $1.7 million, primarily as a result of an increase in trade receivables and other receivables,
deposits and prepayments of $1.3 million and $1.5 million respectively. These were partly offset by a
decrease in amounts owing from related parties of $291,000 and an increase in trade payables and other
payables of $368,000 and $462,000 respectively. Taking into consideration income tax payments of
$958,000, the net cash inflow from operating activities was $2.9 million.

Net cash flow used in investing activities was $1.8 million during the year, due mainly to payments for the
purchase of the property located at 19 Sungei Kadut Street 2, Singapore 729237 and acquisitions of
additional plant and equipment and building improvements amounting to $4.8 million. This was partly offset
by the proceeds received from the disposal of our property located at 12 Benoi Road, Singapore 629886
of $2.7 million and disposal of other plant and equipment.

We recorded a net cash flow of $356,000 used in financing activities, primarily the result of interest
payments of $512,000 and repayment of bank loans and hire-purchase creditors of a total of $2.3 million,
partly offset by the proceeds received from a bank loan to finance the purchase of the warehousing facility
located at 19 Sungei Kadut Street 2, Singapore 729237 of $1.3 million and the issue of new ordinary shares
of $1.00 each in the capital of our Company of $1.1 million.

BORROWINGS AND GEARING

As at 31 May 2002, total borrowings for our Group were $6.4 million, comprising bank overdrafts of $3.2
million, interest-bearing bank loans of $2.1 million and hire purchase obligations of $1.1 million.

As at 30 November 2002, our Group had total bank borrowing facilities of approximately $9.3 million, of
which $7.4 million was utilised, leaving a balance of $1.9 million available for utilisation. The term loans
and bank overdrafts bear interest rates ranging from 1.5 to 2.0 per cent. over the banks’ prevailing prime
rate (currently ranging from 4.75 per cent. (for US$) to 5.00 per cent.(for S$)) per annum. As at 30
November 2002, our Group had three term loans bearing the maturity of five years (due on 31 August
2004), four years (due on 30 April 2005) and 18 months (from completion of construction of extension to
leasehold building) respectively.
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Based on our shareholders’ funds of $11.9 million as at 31 May 2002, the gearing level of our Group was
0.54 times. We have been able to service our loan payment commitments on a timely basis in each of the
three financial years ended 31 May 2002. Our Group’s interest cover ratio (defined as profit from
operations divided by interest expense) and gearing ratio (defined as total bank borrowings, including hire-
purchase obligations, divided by shareholders’ funds) for FY2000 to FY2002 based on the Unaudited
Proforma Consolidated Financial Position of our Group, were as follows:-

<— Proforma ———>

FY2000 FY2001 FY2002
Interest Cover Ratio (MeS) ......ccoccveiieiiiiiiiiee e 41 6.4 8.7
Total Borrowings ($000) ......c.ccvveeieeerieiiieenieeieeseeeieeseeeeeeenneeas 4,416 6,800 6,409
Shareholders’ FuNds ($000) ......cccceeeeiveeireeerieecreeeee e e eee e 5,847 7,742 11,863
Gearing Ratio (IMeS) ......oooiiiiiiiii e 0.76 0.88 0.54

Certain Directors, Executive Officers and shareholders of our Company currently provide personal
guarantees to secure our bank borrowing facilities. Please refer to “Interested Person Transactions”
beginning on page 94 of this Prospectus for more details. Our Directors and shareholders have discussed
with the respective financial institutions on the release of their personal guarantees upon the listing of our
Shares on the SGX-SESDAQ. Based on the discussion and barring any unforeseen circumstances, our
Directors believe that the financial institutions will release them from their personal guarantees and
continue to grant similar banking facilities to us, without the need for the above personal guarantees,
subject to the condition that these personal guarantees are replaced by a corporate guarantee from our
Company.

Contingent Liabilities

As at 30 November 2002, our Company has contingent liabilities in respect of corporate guarantees given
to UOB Group for banking facilities granted to one of our subsidiaries of $6.4 million. Save as disclosed
above, there are no other corporate guarantees issued to other parties by our Company nor by any of our
subsidiaries.

CAPITAL EXPENDITURE, DIVESTMENT AND COMMITMENT
Capital Expenditure and Divestment

Our major capital expenditure mainly comprise leasehold buildings, improvement on leasehold building,
plant and machinery and motor vehicles. The purchase of such assets are financed mainly by funds
generated from operations and/or through bank borrowings and hire purchase facilities. The details for
such expenditure for each of the last three financial years based on the Unaudited Proforma Consolidated
Financial Position of our Group are set out below:-

<——— Proforma ——>

$°000 FY2000 FY2001 FY2002
Leasehold buildings ........coeiiieiiiee e 54 2,712 2,964
Leasehold buildings improvement and electrical installation...... 137 589 417
Construction iN Progress™ .........coceeeeriiereenee e - - 737
Plant and machinery ... 411 253 707
Furniture and fittings, office equipment and renovation ............ 71 107 72
MOLOr VENICIES ... e 468 514 895
TOtal ..o 1,141 4,175 5,792
Note:-

(1) The amount expended for the construction of an extension of our warehousing facility at 19 Sungei Kadut Street 2, Singapore
729237, which commenced in March 2002. The physical construction of the extension facilities is expected to complete by
January 2003 and the Temporary Occupation Permit for the extension facilities is expected to be received by the end of the first
quarter of year 2003.
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We expect to incur capital expenditure of approximately $3.5 million in FY2003, of which approximately
$3.1 million is for the construction of an additional built-in warehousing and ancillary area to our
warehousing facility at 19 Sungei Kadut Street 2, Singapore 729237, which is partly financed by a loan of
$2.4 million from Far Eastern Bank Limited (a subsidiary of UOB) and the balance financed by funds from
our internal sources. The remaining $0.4 million will be for the purchase of plant and machinery to be
financed by hire purchase. Please refer below for our capital commitments in this regard as at 30
November 2002.

We disposed non-current assets with net book values of $143,000, $95,000 and $2.6 million in each of the
last three financial years ended 31 May 2002 respectively. The disposals in FY2002 comprised mainly the
property at 12 Benoi Road, Singapore 629886.

Commitments

As at 30 November 2002, our Group had the following commitments, which are not provided for in the
financial statements:-

(@) Lease commitments

Our Group owns two leasehold warehousing facilities, located at 1 Jalan Besut, Singapore 619554
and 19 Sungei Kadut Street 2, Singapore 729237. The rent of one of the leases is subject to an
annual revision not exceeding 7.6 per cent. of the previous year’s rent. The rent of the other lease is
subject to a fixed annual increase of 4 per cent.. As at 30 November 2002, the future minimum lease
payments under non-cancellable leases with terms exceeding one year are as follows:-

Amount
$°000
Payable:
— Within 1 year 1,219
— Within 2 to 5 years 3,905
— After 5 years 7,114
12,238
(b) Capital commitments
As at 30 November 2002, our Group had the following capital commitments:-
Amount
$°000
(i) Acquisition of plant and equipment 282
(i) Construction of extension to leasehold building 2,542
2,824

FOREIGN EXCHANGE EXPOSURE

Our foreign currency exchange risk arises mainly from the revenue of our Metal Logistics business, and a
certain portion of our cost of services (such as certain ocean freight charges) which are denominated in
US$. We expect to continue to generate revenue and incur certain portion of our cost of services in USS$.

In FY2002, approximately 55.4 per cent. of our revenue was denominated in US$, while only about 17.7
per cent. of our cost of services was denominated in US$. As the currency denomination of our revenue
stream and our costs differ, we have a net foreign exchange exposure. As such, we only enjoy, to a certain
extent, a partial natural hedge between our revenue and costs. Overall net foreign exchange gain or loss
will be determined by the extent of the impact on our revenue and cost of services arising from the
fluctuation in US$ against S$. In the event of a significant depreciation in the US$ against the S$, our
operating results will be adversely affected.

In addition, any significant depreciation in the US$ against S$ arising from the timing differences between
revenue recognised and actual receipt from our customers, would result in us incurring foreign exchange
losses. Conversely, any significant appreciation of the US$ against S$ arising from the timing differences
between costs recognised and actual payment to our suppliers of services would also result in us incurring
foreign exchange losses.

52



The following sets out the percentage breakdown of our revenue and cost of services in US$ for the last
three financial years ended 31 May 2002:-

<— Proforma ——>

FY2000 FY2001 FY2002
% % %
Revenue 40.0 56.7 55.4
Cost of Services 11.8 245 17.7

In addition to the above, we have from time to time arranged for US$ denominated bank borrowings, in the
form of overdraft facilities, for working capital purposes. We also maintain US$ denominated deposits with
our banks. The reporting currency of our Company and subsidiaries is S$. As such, any significant
changes in the US$ against S$ would result in us incurring foreign exchange gains or losses due to
settlement or revaluation of the US$ denominated bank borrowings and deposits.

The net foreign exchange gain or loss in the last three financial years were as follows:

~<— Proforma ——>
$°000 FY2000 FY2001 FY2002

Net foreign exchange gain/(loss) 19 75 (117)

Currently, we do not have a formal hedging policy as our management believes that it is more efficient to
assess each transaction on the need to hedge. We will continue to monitor our foreign exchange exposure
in future and will consider hedging any material foreign exchange exposure should the need arise.

INFLATION

We do not expect inflation to have a material impact on our performance.

EXCHANGE CONTROL

Our operations are not subject to any exchange controls in any of the jurisdictions in which our Group
operates or transacts.
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PROSPECTS AND FUTURE PLANS

PROSPECTS

We are engaged in Metal Logistics and General Logistics businesses, which constitute approximately 76.5
per cent. and 23.5 per cent. of our revenue respectively for FY2002. Our Metal Logistics services cater to
the specialised needs of the non-ferrous metal industry while our General Logistics services comprise the
provision of logistics and fulfillment services (including warehousing) to certain consumer products and
retail industries such as food and beverage and apparel industries. Our General Logistics services can
also serve and cater to the needs of other businesses apart from those in the consumer products and retail
industries. Although our operations are based in Singapore, we serve both domestic and international
customers. As such, the state of the global economy (including Singapore), the non-ferrous metal industry
and trends in the logistics industry would have a significant impact on our operations and hence, our
financial performance.

Specifically, as we derive revenue from the storage of non-ferrous metals in our warehouses and delivery
of these commodities, our Metal Logistics business is therefore dependent on the volume of non-ferrous
metal traded on the LME. The underlying commodities in which trades are conducted on the LME are
stored at LME Approved Warehouses. Generally, a larger volume of non-ferrous metals will need to be
stored at LME Approved Warehouses to facilitate a higher volume of metal traded in the LME. However,
the volatility of such metal trades in the LME, such as sudden fluctuation in metal prices, generally do not
affect the storage of non-ferrous metals in our warehouses. In addition, the state of the non-ferrous metal
industry will have an impact on trade volume on the LME and this is, in turn, dependent on the global supply
and demand of non-ferrous metals, which is ultimately dependent on the global economy. Revenue
attributable to our Metal Logistics business grew from $7.4 million in FY2000 to $18.5 million in FY2002,
representing a CAGR of 57.8 per cent..

Our Directors observed that there has been an increasing demand for the storage of non-ferrous metals
traded on the LME in Asia as evidenced by the approval of new Delivery Points in South Korea. As such,
we plan to expand our Metal Logistics business to these new locations (Please see “Strategy and Future
Plans” on pages 54 and 55 of this Prospecuts for more details). We also commenced the construction of
an additional built-in warehousing and ancillary area of 7,785 sq. m. which in aggregate will expand our total
built-in area of our warehousing and ancillary space from 30,716 sq. m. as at 31 May 2002 to 38,501 sq.
m. by the end of the first quarter of year 2003 with the receipt of the Temporary Occupation Permit. In view
of our plans and development, we believe that our Metal Logistics services will underpin the growth in and
prospects for our business.

For the six-month period up to 30 November 2002, our average utilization rate was approximately 76.0 per
cent. However, we have been experiencing an increasing competitive pressure in the logistics industry in
the past few months. The increase in competition has led to lower rental rates and service charges for both
our General Logistics and Metal Logistics businesses as well as some downward pressure on the business
volume of the General Logistics business.

Notwithstanding the above competitive pressure, our Directors observed that there has been an increasing
demand in Asia for the storage of non-ferrous metals traded on the LME over the past months which has
contributed positively to our Metal Logistics business. Based on this trend, our Group's performance to-
date and barring unforeseen circumstances, our Directors believe that our operations will remain profitable
in FY2003.

You may, however, note the risks specified on page 23 of this Prospectus under “Risk Factors” involving our
business.

STRATEGY AND FUTURE PLANS
Our business plans and strategies are summarised below:-
Expand our logistics facilities

We plan to increase our logistics facilities to meet the increasing demand from our existing and new
customers. In March 2002, we commenced the construction of an additional built-in warehousing and
ancillary area to our warehousing facility at 19 Sungei Kadut Street 2, Singapore 729237. The physical
construction of the extension facilities is expected to complete by January 2003 and the Temporary
Occupation Permit (“TOP”) for the extension facilities is expected to be received by the end of the first
quarter of year 2003. Upon receipt of the TOP, our usable built-in area will increase by 7,785 sq. m. The
construction is financed through internal resources as well as bank borrowings of $2.4 million.
Approximately $2.4 million of the net proceeds from the Invitation will be used for the repayment of this
bank borrowing.
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Expansion in South East Asia and North Asia

To tap the growth opportunities in countries such as Indonesia and PRC (which are countries producing
non-ferrous metal), we intend to extend our presence to these countries through the establishment of
overseas offices. These overseas offices will allow us to strengthen our operations through more effective
liaison with the overseas logistics service providers, hence improving our service quality. In Indonesia, we
intend to set up an office to market our Metal Logistics services and our LME Approved Warehouse facilities
in Singapore, and may rent a warehouse in Indonesia to further our business objectives, if the business
circumstances are suitable.

In November 2001, we received notice from the LME announcing that the two South Korean cities of Pusan
and Kwanyang are considered Good Delivery Points for aluminium, copper, nickel and tin and that the initial
operators of the LME Approved Warehouses in these cities would be existing LME Approved Warehouse
Companies or joint ventures where an existing LME Approved Warehouse Company is the majority
shareholder and is managing the operations of the LME Approved Warehouses. To tap the opportunities
in South Korea, our Directors intend to consider setting up a joint venture or wholly-owned subsidiary in
South Korea to provide Metal Logistics services. Up to the date of this Prospectus, our Directors have been
in discussions with several potential business partners although such discussions were preliminary in
nature. We will make the necessary announcements in the event that we enter into any agreement for the
aforesaid purpose. We will also need to seek the approval of the LME on the specific warehouse selected
by us in South Korea to carry out our Metal Logistics services before we may store the non-ferrous metals
traded on the LME. There is no assurance, however, that we would be successful in establishing our
intended presence in South Korea.

Our aim in becoming an integrated logistics service provider

We plan to become an integrated logistics service provider and aim to expand our logistics services to
serve the non-ferrous metal, consumer products and retail industries. To achieve this, we plan to increase
and improve our range of services and be less reliant on subcontracting services by increasing our fleet of
transportation and handling equipment. In line with this, we acquired Mac-Nels AE and ICF in year 2001.
In this connection, we will also seek additional alliances with other logistics service providers in other
countries to provide our customers with one-stop integrated logistics solutions.
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GENERAL INFORMATION ON OUR COMPANY AND OUR GROUP

SHARE CAPITAL

Our Company was incorporated in the Republic of Singapore under the Act as a private limited company
on 8 March 2000 under the name of GKE Holdings Pte Ltd. On 15 April 2002, we changed our name to
GKE International Pte Ltd. On 10 December 2002, our Company was converted into a public limited
company and we changed our name to GKE International Limited.

As at 31 May 2002, our authorised share capital was $6,000,000, consisting of 6,000,000 ordinary shares
of $1.00 each, and our issued and paid-up share capital was $5,900,000 consisting of 5,900,000 ordinary
shares of $1.00 each.

On 13 July 2002, pursuant to the share option agreement dated 23 June 2001 between our Company and
Dr Teo Ho Pin, we issued 100,000 ordinary shares of $1.00 each in the capital of our Company to Dr Teo
Ho Pin (“Exercise of Share Option”), pursuant to the exercise of such share option by Dr Teo Ho Pin. Dr
Teo Ho Pin was a former director of GKE from 15 July 2000 until his resignation on 1 December 2001. In
recognition of his services, on 23 June 2001, Dr Teo Ho Pin was granted the share option to purchase up
to a maximum of 100,000 shares in the capital of our Company at a subscription price of $1.20 per share
of $1.00 each in the capital of our Company.

At an extraordinary general meeting held on 5 November 2002, our shareholders approved inter alia, the
following:-

(a) the conversion into a public limited company and the change of our name to GKE International
Limited; and

(b) the adoption of a new set of Articles of Association.

At a subsequent extraordinary general meeting held on 6 November 2002, our shareholders approved inter
alia, the following:-

(a) anincrease in the authorised share capital from $6,000,000 to $80,000,000 comprising 80,000,000
ordinary shares of $1 each;

(b)  the sub-division of each ordinary share of $1.00 in the existing authorised and issued and paid-up
share capital into 20 ordinary shares of $0.05 each (the “Sub-division of Shares”);

(c) the issue of 40,000,000 New Shares pursuant to the Invitation which when fully paid, allotted and
issued, will rank pari passu in all respects with the existing issued Shares (the “Issue of New
Shares”); and

(d) the authorisation of our Directors, pursuant to Section 161 of the Act, to issue shares in our Company
(whether by way of rights, bonus or otherwise) at any time and upon such terms and conditions and
for such purposes and to such persons as our Directors may in their absolute discretion deem fit
provided that the aggregate number of shares issued pursuant to such authority shall not exceed 50
per cent. of the issued share capital of our Company for the time being, of which the aggregate
number of such shares issued other than on a pro rata basis to the existing shareholders shall not
exceed 20 per cent. of the issued share capital of our Company for the time being (the percentage
of issued share capital being calculated based on the maximum potential share capital at the time
such authority is given (taking into account the conversion or exercise of any convertible securities
and employee share options on issue at the time such authority is given and which were issued
pursuant to previous shareholders’ approval) adjusted for any subsequent consolidation or
subdivision of shares), and, unless revoked or varied by our Company in general meeting, such
authority shall continue in force until the conclusion of the next Annual General Meeting of our
Company or the date by which the next Annual General Meeting of our Company is required by law
to be held, whichever is the earlier.

56



Details of the changes in our Company’s issued and paid-up share capital are set out below:-
Number Of Paid Up

Shares Capital
(%)

Issued and paid-up ordinary shares of $1.00 each as at 31 May 2002 5,900,000 5,900,000
Issue of 100,000 new ordinary shares of $1.00 each pursuant

to Exercise of Share Option at a subscription price of $1.20 each 100,000 100,000
Pre-Invitation Share Capital 6,000,000 6,000,000
Sub-division of Shares 120,000,000 6,000,000
New Shares to be issued pursuant to the Invitation 40,000,000 2,000,000
Post-Invitation Share Capital 160,000,000 8,000,000

The authorised share capital of our Company and total shareholders’ funds based on the audited
consolidated balance sheet of our Company and its subsidiaries as at 31 May 2002, before and after
adjustments to reflect the Exercise of Share Option and Sub-division of Shares, and the Invitation are
set forth below. These statements should be read in conjunction with the Audited Consolidated
Financial Statements beginning on page 117 of this Prospectus.

After Exercise of Share
As At Option and Sub-division

31 May 2002 Of Shares After Invitation

($°000) ($°000) ($°000)
Authorised Share Capital
Ordinary shares of $1.00 each 6,000 - -
Ordinary shares of $0.05 each - 6,000 80,000
Shareholders’ Funds
Share capital ....cc..ovceeviiiii 5,900 6,000 8,000
Share premium.........c.ceeiiiiiiiiian 467 487 5,087 ™
Accumulated profits ... ..., 5,456 5,456 5,456
Total Shareholders’ Funds .................. 11,823 11,943 18,543

Note:-

(1)  Taking into consideration the net issue proceeds of approximately $6.6 million less par value of the New Shares.

As at the date of this Prospectus, our Company has only one class of shares. There are no founder,
management, deferred or unissued shares reserved for issue for any purpose. The rights and
privileges of these shares are stated in our Articles of Association, a summary of which is set out in
Appendix IV beginning on page 196 of this Prospectus. Our Substantial Shareholders do not have
different voting rights from other shareholders of our Company.
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RESTRUCTURING EXERCISE AND SUBSEQUENT ACQUISITIONS

Prior to the Invitation, we undertook a reorganisation of our corporate structure to streamline and
rationalise our Group structure and business activities. The details of the restructuring exercise pursuant
to the Restructuring Agreement relating to each of GKE-PL, GKE-W&L and Mac-Nels Warehousing, and
subsequent acquisitions pursuant to the Share Sale Agreements relating to each of Mac-Nels AE and ICF
are set out below:-

(a)

(b)

GKE-PL

Pursuant to the Restructuring Agreement dated 1 June 2000, our Company acquired the entire
issued and paid-up share capital of GKE-PL, comprising 2,737,453 ordinary shares of $1.00 each in
the capital of GKE-PL, for an aggregate consideration of $2,943,638, taking into account the audited
NTA of GKE-PL of $4,080,013 as at 31 May 2000 and other factors such as the fair values
attributable to the identifiable assets and liabilities and the potential earnings of the company, as
agreed between our Company and the shareholders of GKE-PL on a willing buyer, willing seller
basis. The sale was deemed to take effect on 1 June 2000. The consideration was satisfied by the
issue of 2,943,638 ordinary shares of $1.00 each as fully paid at par in the capital of our Company
to the shareholders of GKE-PL in the following manner:-

Number of ordinary
shares of $1.00 each
Number of shares  in the capital of our

Shareholders of GKE-PL held in GKE-PL Company issued
Neo Kok Ching 2,189,962 2,354,911
Neo Cheow Hui 492,740 529,854
Neo Hwee Hoon 54,749 58,872
Kwok Chong Yong 2 1
Total 2,737,453 2,943,638
GKE-W&L

Pursuant to the Restructuring Agreement dated 1 June 2000, our Company acquired the entire
issued and paid-up share capital of GKE-W&L, comprising 1,982,249 ordinary shares of $1.00 each
in the capital of GKE-W&L, for an aggregate consideration of $1,488,004, taking into account the
audited NTA of GKE-W&L of $2,015,558 as at 31 May 2000 and other factors such as the fair values
attributable to the identifiable assets and liabilities and the potential earnings of the company, as
agreed between our Company and the shareholders of GKE-W&L on a willing buyer, willing seller
basis. The sale was deemed to take effect on 1 June 2000. The consideration was satisfied by the
issue of 1,488,004 ordinary shares of $1.00 each as fully paid at par in the capital of our Company
to persons at the direction of the shareholders of GKE-W&L in the following manner:-

Number of ordinary
shares of $1.00 each
Number of shares in the capital of our

held in GKE-W&L Company issued
Neo Kok Ching 220,254 165,337
Neo Cheow Hui 220,249 165,333
Neo Hwee Hoon 220,249 165,333
Neo Hwee Lee 220,249 165,333
Teng Beng Hua 220,249 165,333
Neo Thiam Teng 880,999 661,335
Total 1,982,249 1,488,004
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(d)

Mac-Nels Warehousing

Pursuant to the Restructuring Agreement dated 1 June 2000, our Company acquired the entire
issued and paid-up share capital of Mac-Nels Warehousing, comprising 1,064,703 ordinary shares
of $1.00 each in the capital of Mac-Nels Warehousing, for an aggregate consideration of $799,235,
taking into account the audited NTA of Mac-Nels Warehousing of $1,533,257 as at 31 May 2000 and
other factors such as the fair values attributable to the identifiable assets and liabilities and the
potential earnings of the company, as agreed between our Company and the shareholders of Mac-
Nels Warehousing on a willing buyer, willing seller basis. The sale was deemed to take effect on 1
June 2000. The consideration was satisfied by the issue of 799,235 ordinary shares of $1.00 each
as fully paid at par in the capital of our Company to persons at the direction of the shareholders of
Mac-Nels Warehousing in the following manner:-

Number of ordinary
Number of shares shares of $1.00 each

held in Mac-Nels in the capital of
Warehousing our Company issued
Neo Thiam Teng 521,704 391,625
Lee Soo Hua 542,999 407,610
Total 1,064,703 799,235

Simultaneously, pursuant to a letter of authorisation dated 30 June 2000, Mr Neo Thiam Teng
authorised and directed our Company to allot 337,281 shares of $1.00 each in the capital of our
Company to Mr Lee Soo Hua, who would hold such shares in his name as legal and beneficial owner
thereof.

Mac-Nels AE

Pursuant to the Share Sale Agreement dated 1 June 2001, our Company acquired the entire issued
and paid-up share capital of Mac-Nels AE, comprising 200,000 ordinary shares of $1.00 each in the
capital of Mac-Nels AE, for an aggregate consideration of $3.00, taking into account the audited NTA
of Mac-Nels AE of $31,989 as at 31 May 2001 and other factors such as the fair values attributable
to the identifiable assets and liabilities and the potential earnings of the company, as agreed between
our Company and the shareholders of Mac-Nels AE on a willing buyer, willing seller basis. The sale
was deemed to take effect on 1 June 2001. The consideration was satisfied in the following manner:-

(i)  the payment of a cash consideration of $1.00 to Matthew Er Yeong Yang, in consideration for
the transfer of 1 ordinary share with a par value of $1.00 each in the capital of Mac-Nels AE;
and

(i)  the issue and allotment of 2 ordinary shares with a par value of $1.00 each in the capital of our

Company to Neo Thiam Teng in consideration for the transfer of 199,999 ordinary shares with
a par value of $1.00 each in the capital of Mac-Nels AE.
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(e) ICF

Pursuant to the Share Sale Agreement dated 20 February 2002, our Company acquired the entire
issued and paid-up share capital of ICF, comprising 384,000 ordinary shares of $1.00 each in the
capital of ICF, for an aggregate consideration of $202,000, taking into account the audited NTA of ICF
of $372,126 as at 31 August 2001 and other factors such as the fair values attributable to the
identifiable assets and liabilities and the potential earnings of the company, as agreed between our
Company and the shareholders of ICF on a willing buyer, willing seller basis. The sale was deemed
to take effect on 1 September 2001. The consideration was satisfied by the issue of 202,000 ordinary
shares of $1.00 each as fully paid at par in the capital of our Company to the shareholders of ICF in

the following manner:-

Number of shares

Number of ordinary
shares of $1.00 each
in the capital of

Shareholders of ICF held in ICF our Company issued
Michael Samuel Rosenfeld 128,000 67,300
Vincent Lee Eng Chye 138,000 72,600
Sharon Lim Siok Ngo 118,000 62,100
Total 384,000 202,000
GROUP STRUCTURE
Our Group structure as at the date of this Prospectus is as follows:-
GKE International Limited
| | | | |
100% 100% 100% 100% 100%
| | | | |
GKE Private GKE. Mac-NeI:s Mac-Nels Air International
Limited Warehousing & Warehousing Express Pte. Ltd. Concept
Logistics Pte Ltd Pte Ltd Forwarding Pte Ltd
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SUBSIDIARY COMPANIES

The details of our subsidiaries, none of which are listed on any stock exchange, are as follows:-

Name of
Company

GKE Private
Limited

GKE Warehousing
& Logistics
Pte Ltd

Mac-Nels
Warehousing
Pte Ltd

Mac-Nels Air
Express
Pte. Ltd.

International
Concept
Forwarding
Pte Ltd

Date and
Place of Principal Place
Incorporation of Business

3 December 1963 Singapore
Singapore

8 May 1998 Singapore
Singapore
12 April 1984 Singapore
Singapore
28 July 1989 Singapore
Singapore
16 January 1991 Singapore
Singapore
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Issued and
Principal Paid-up
Activities Capital

Warehousing $2,737,453
leasing

Warehousing and  $1,982,249
General Logistics
services

Metal Logistics $1,064,703
and custodian

services
Air freight $200,000
forwarding
Land $384,000
transportation

services and
freight forwarding

Equity
Held by
our Group

100%

100%

100%

100%

100%



SHAREHOLDERS

<—— DIRECT INTEREST ——>

Before The Invitation After The Invitation

No. of No. of

Shares % Shares %
DIRECTORS
Neo Kok Ching ®® 25,200,000 21.00 25,200,000 15.75
Azam Essof Kolia 19,800,000 16.50 19,800,000 12.38
Lam Ah Seng @ Lam Pang Chuang @ - - - -
Sitoh Yih Pin - - - -

Mahtani Bhagwandas © - - - -

ALTERNATE DIRECTORS

Chin Pang Joo @ lvan Lam Pang Joo @ - - - -
(Alternate Director to Lam Ah Seng @
Lam Pang Chuang)

Neo Cheow Hui @ 17,445,300 14.54 17,445,300 10.90
(Alternate Director to Neo Kok Ching)

SUBSTANTIAL SHAREHOLDERS

Ban Joo Logistics Pte Ltd © 22,808,020 19.01 22,808,020 14.26
Neo Hwee Hoon “ 10,000,000 8.33 10,000,000 6.25
Neo Hwee Lee 10,000,000 8.33 10,000,000 6.25

SHAREHOLDERS OF LESS THAN 5% WHO
ARE RELATED TO OUR DIRECTORS OR
SUBSTANTIAL SHAREHOLDERS

Teng Beng Hua @ @ 3,306,660 2.76 3,306,660 2.06

SHAREHOLDERS OF LESS THAN 5% WHO
ARE NOT RELATED TO OUR DIRECTORS OR
SUBSTANTIAL SHAREHOLDERS

Neo Thiam Teng 5,400,000 4.50 5,400,000 3.38
Teo Ho Pin 2,000,000 1.67 2,000,000 1.25
Vincent Lee Eng Chye © 1,452,000 1.21 1,452,000 0.91
Michael Samuel Rosenfeld 1,346,000 1.12 1,346,000 0.84
Sharon Lim Siok Ngo © 1,242,000 1.03 1,242,000 0.78
Kwok Chong Yong 20 - 20 -
Public - - 40,000,000 25.00
TOTAL 120,000,000 100.00 160,000,000 100.00"
Notes:-

M
@)
®)

Neo Kok Ching and Teng Beng Hua are spouses.

Lam Ah Seng @ Lam Pang Chuang and Chin Pang Joo @ Ivan Lam Pang Joo are cousins.

Mr Mahtani Bhagwandas, our Independent Director, will be allocated 300,000 Reserved Shares as a token gesture of our
appreciation for his joining us as an Independent Director and in recognition of his future contributions to our Group. If he
subscribes for the said Reserved Shares, he may dispose of, or transfer all or part of his shareholdings in our Company after
our admission to the Official List of the SGX-SESDAQ.

Neo Cheow Hui, Neo Hwee Lee and Neo Hwee Hoon are siblings, and the children of Neo Kok Ching and Teng Beng Hua.
Ban Joo Logistics Pte Ltd was incorporated in Singapore on 19 February 2002. It has an authorised share capital of $5,000,000
comprising 5,000,000 ordinary shares of $1.00 each, of which 2 ordinary shares of $1.00 each are issued and fully paid up. The
principal activity of Ban Joo Logistics Pte Ltd is logistics management and freight forwarding services. Ban Joo Logistics Pte Ltd
is a wholly owned subsidiary of Ban Joo & Company Limited, a company listed on the Main Board of the SGX-ST.

Vincent Lee Eng Chye and Sharon Lim Siok Ngo are spouses.

Does not add up to 100.00 per cent. due to rounding.

Save as disclosed above, there are no other relationships between our Directors and our Substantial
Shareholders.

The Shares held by our Directors, CEO and Substantial Shareholders do not carry different voting rights
from the New Shares which are the subject of the Invitation.

There is no known arrangement the operation of which may, at a subsequent date, result in a change in
control of our Company.
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The following table sets forth the significant changes in the percentage of ownership of our existing
shareholders in our Company in the last three financial years prior to the Latest Practicable Date:-

As at the Latest

Share Sale Practicable Date, as
Incorporation Restructuring Agreements and Other Adjusted for Sub-
(8/3/2000) Agreement Share Movements division of Shares
No. of No. of No. of No. of
Shares of Shares of Shares of Shares of
$1.00 $1.00 $1.00 $0.05
each % each % each % each %

DIRECTORS

Neo Kok Ching 50.00 2,520,249 48.18 2,393,860 41.98" 25200,000 21.00”"
Azam Essof Kolia - - - - - - 19,800,000 16.50®
Lam Ah Seng @

Lam Pang Chuang - - - - - - - -
Sitoh Yih Pin - - - - — _ _ _
Mahtani Bhagwandas - - - - - - - -

—_

ALTERNATE DIRECTORS

Chin Pang Joo @ lvan
Lam Pang Joo - - - - - - - -
Neo Cheow Hui 1 50.00 695,188 13.29 695,188 12.19 17,445,300 14.549

SUBSTANTIAL SHAREHOLDERS

Ban Joo Logistics Pte Ltd - - - - 1,140,401 20.00" 22,808,020 19.01
Neo Hwee Hoon - - 224,205 4.29 224,205 3.93 10,000,000 8.33%
Neo Hwee Lee - - 165,333 3.16 165,333 2.90 10,000,000 8.33%

SHAREHOLDERS OF LESS THAN
5% WHO ARE RELATED TO OUR
DIRECTORS OR SUBSTANTIAL
SHAREHOLDERS

Teng Beng Hua - - 165,333 3.16 165,333 2.90 3,306,660 2.76

SHAREHOLDERS OF LESS THAN
5% WHO ARE NOT RELATED TO
OUR DIRECTORS OR SUBSTANTIAL

SHAREHOLDERS

Neo Thiam Teng - - 715,679 13.68 715,681 12.55 5,400,000 4.50@
Teo Ho Pin - - - - - - 2,000,000 1.67
Vincent Lee Eng Chye - - - - 72,600 1.27 1,452,000 1.21
Michael Samuel Rosenfeld - - - - 67,300 1.18 1,346,000 1.12
Sharon Lim Siok Ngo - - - - 62,100 1.09 1,242,000 1.03
Kwok Chong Yong - - 1 - 1 - 20 -

FORMER SHAREHOLDERS
Lee Soo Hua - - 744,891 14.24 - —m _ _

TOTAL RESULTANT
NUMBER OF SHARES 2 100.00 5,230,879 100.00 5,702,002 100.00“ 120,000,000 100.00
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Notes:-

U]

@

On 21 February 2002, Ban Joo Logistics Pte Ltd acquired approximately 19.0 per cent. of the pre-Invitation issued share capital
of our Company or a total of 1,140,401 shares of $1.00 each from Mr Neo Kok Ching (40,401 shares) and from the former
shareholders of our Company, namely Mr Yeo Jiew Yew, Mr Chua Koh Ming and Mr Sim Yew Heng (a total of 1,100,000 shares).
Mr Yeo Jiew Yew acquired 550,000 shares of $1.00 each in the capital of our Company and Mr Sim Yew Heng acquired 194,891
shares of $1.00 each in the capital of our Company from Mr Lee Soo Hua on 16 July 2001. On 3 August 2001, Mr Sim Yew
Heng and Mr Chua Koh Ming acquired 25,109 shares and 60,879 shares of $1.00 each respectively in the capital of our
Company from Mr Neo Kok Ching. Our Company also issued a further 269,121 shares in the capital of our Company to Mr Chua
Koh Ming on 3 August 2001.

On 23 May 2002, Mr Azam Essof Kolia acquired approximately 13.2 per cent. of the pre-Invitation issue share capital of our
Company or a total of 792,002 shares of $1.00 each (of which approximately 7.4 per cent. was from Mr Neo Thiam Teng and 5.8
per cent. was from Mr Neo Kok Ching) and subscribed for new shares being approximately 3.3 per cent. of our Company’s pre-
Invitation issued share capital. Mr Neo Thiam Teng had approximately 12.6 per cent. equity interest in our Company immediately
subsequent to the Share Sale Agreements. After disposing part of his interest in our Company to Mr Azam Essof Kolia, Mr Neo
Thiam Teng now holds 4.5 per cent. of the issued and paid-up capital of our Company prior to the Invitation.

On 17 July 2002, Mr Neo Cheow Hui, Ms Neo Hwee Hoon and Ms Neo Hwee Lee acquired 177,077, 275,795 and 334,667
shares of $1.00 each in the capital of our Company respectively from Mr Neo Kok Ching.

Does not add up to 100.00 per cent. due to rounding.

MORATORIUM

To demonstrate their commitment to our Company, Mr Neo Kok Ching, Mr Azam Essof Kolia, Ban Joo
Logistics Pte Ltd, Mr Neo Cheow Hui, Mr Neo Hwee Hoon, Ms Neo Hwee Lee and Mdm Teng Beng Hua
who in aggregate hold 108,559,980 Shares, representing 67.8 per cent. of our Company’s post-Invitation
issued share capital, have each undertaken:-

(i)

(ii)

not to sell, transfer, assign or otherwise dispose of any part of their respective shareholdings in our
Company for a period of six months from the date of our admission to the Official List of the SGX-
SESDAQ (the “First Moratorium Period”); and

for a period of six months after the First Moratorium Period, not to sell, transfer, assign or otherwise
dispose of more than 50.0 per cent. of their respective shareholdings held in our Company
immediately after the Invitation.

Ban Joo & Company Limited, which holds 100 per cent. of the shares in the capital of Ban Joo Logistics
Pte Ltd, has also undertaken not to sell, transfer, assign or otherwise dispose of its shares in the capital of
Ban Joo Logistics Pte Ltd for a period of 12 months from the date of our admission to the Official List of
the SGX-SESDAQ.
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HISTORY

The history of our Group can be traced back to 17 January 1995 when Mr Neo Kok Ching, our founder,
acquired George Kwok & Sons (Private) Limited and changed its name to GKE Private Limited (“GKE-PL")
to carry out the business of providing warehousing services. Our operations were then carried out from a
JTC purpose-built single-storey detached factory building and an open-sided shed located at 1 Jalan Besut,
Singapore 619554, with a land area of approximately 17,089 sg. m.

During the period from 1995 to 2000, we expanded our services, from the provision of warehousing
services, into other supply-chain logistics and fulfilment services, such as land transportation, freight
forwarding and inventory management services. As a result, we were able to grow our customer base to
include corporations such as Anbros Industries (S) Pte Ltd, Philips Singapore Pte Ltd and Pokka
Corporation (S) Ltd. In 1997, our warehousing facility at 1 Jalan Besut was listed as a LME Approved
Warehouse by the LME. As our business expanded, we redeveloped our warehouse facilities at 1 Jalan
Besut to a facility with three warehouse blocks, covered space between adjoining warehouse blocks, and
two attached two-storey offices.

On 8 May 1998, we established GKE-W&L to focus on the provision of logistics services to our customers
which include warehousing and other value-added logistics services, such as labelling, container packing
and unpacking and inventory management.

On 8 March 2000, we incorporated GKE Holdings Pte Ltd (now known as GKE International Limited
(“GKE”)) in Singapore as our investment holding company.

In May 2000, in order to cope with the increased business volume, we expanded our warehousing capacity
by acquiring another JTC single-storey detached building located at 12 Benoi Road, Singapore 629886,
with a land area of approximately 11,241 sg. m. (including the built-in area of approximately 5,264 sq. m.).
The acquisition of this new warehousing facility increased our warehousing capacity from 10,564 sq. m. to
15,828 sq. m. in built-in area.

We carried out a restructuring exercise to streamline and rationalise our corporate structure and
shareholding structure which took effect on 1 June 2000. Pursuant to the Restructuring Agreement, our
Company acquired the entire issued share capital of GKE-PL, GKE-W&L and Mac-Nels Warehousing from
their respective shareholders and the consideration was satisfied by way of issue of new shares in the
capital of our Company. Please refer to “Restructuring Exercise and Subsequent Acquisitions” beginning
on page 58 of this Prospectus for more detalils.

Mac-Nels Warehousing is a LME Approved Warehouse Company and is authorised to operate our LME
Approved Warehouses and take custody of non-ferrous metals traded on the LME. The acquisition of Mac-
Nels Warehousing marked our entry into the Metal Logistics business, a specialised logistics service
sector. Mac-Nels Warehousing, incorporated in 1984, has been involved in the Metal Logistics business
since 1989.

In November 2000, we achieved a significant milestone in our history when GKE-W&L was awarded the
ISO 9002 Certification by European Quality Assurance Limited, accredited by United Kingdom
Accreditation Services, in recognition of its quality management system in warehousing services. This
achievement affirmed our commitment towards improving the quality of our services to better serve our
customers.

On 4 May 2001, we entered into a sale and purchase agreement to purchase another warehousing facility
located at 19 Sungei Kadut Street 2, Singapore 729237. The acquisition was completed in November 2001
and added another 39,914 sq. m. in land area with a built-in warehousing space of 17,152 sq. m. to our
warehousing capacity.

65



As part of our plan to vertically integrate our General Logistics operations, we acquired the entire issued
share capital of Mac-Nels AE from Mr Neo Thiam Teng and Mr Mathew Er Yeong Yang which took effect on
1 June 2001. Mac-Nels AE, an associate member of The Singapore Air-Cargo Agents Association, is
primarily engaged in the provision of air freight forwarding services. To further strengthen our General
Logistics operations, we also acquired the entire issued share capital of ICF which took effect on 1
September 2001 from Mr Michael Samuel Rosenfeld, Mr Vincent Lee Eng Chye and Ms Sharon Lim Siok
Ngo. ICF is primarily engaged in land transportation and freight forwarding services. Please refer to
“Restructuring Exercise and Subsequent Acquisitions” beginning on page 58 of this Prospectus for more
details.

To rationalise our warehousing resources, we entered into a sale and purchase agreement with Ban Joo &
Company Limited on 31 August 2001 to divest our warehousing facility located at 12 Benoi Road,
Singapore 629886 at a sale price of $2,700,000. The sale of the property was completed on 7 November
2001. In February 2002, Ban Joo Logistics Pte Ltd (a wholly-owned subsidiary of Ban Joo & Company
Limited) acquired approximately 19.0 per cent. of the pre-Invitation issued share capital of our Company,
from Mr Neo Kok Ching and other former shareholders of our Company, comprising Mr Yeo Jiew Yew, Mr
Chua Koh Ming and Mr Sim Yew Heng.

In December 2001, due to the increasing importance of the PRC market, we established a representative
office in Shanghai to expand our network overseas to better satisfy our customers’ overseas logistics
needs.

In March 2002, we commenced the construction of additional built-in warehousing and ancillary area of
approximately 7,785 sq. m. to our warehousing facilities at 19 Sungei Kadut Street 2, Singapore 729237.
The expansion will increase the total built-in area of our warehousing and ancillary space from the existing
30,716 sq. m. to 38,501 sq. m. The physical construction of the extension facilities is expected to complete
by January 2003 and the Temporary Occupation Permit for the extension facilities is expected to be
received by the end of the first quarter of year 2003.

On 15 April 2002, we changed our Company’s name to GKE International Pte Ltd to better reflect the
nature of our business operations and to position ourselves for overseas expansion.

On 21 May 2002, Mr Azam Essof Kolia was appointed the CEO of our Group. On 23 May 2002, Mr Kolia
also acquired approximately 13.2 per cent. or a total of 792,002 shares of $1.00 each of our Company’s
issued share capital from Mr Neo Thiam Teng (7.4 per cent. of our pre-Invitation issued share capital) and
Mr Neo Kok Ching (5.8 per cent. of our pre-Invitation issued share capital) and subscribed for 197,998 new
shares of $1.00 each being approximately 3.3 per cent. of our Company’s issued share capital prior to the
Invitation.
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BUSINESS

PRINCIPAL ACTIVITIES

Our Group is principally engaged in the provision of supply-chain logistics and fulfillment services which
are broadly classified into two categories:-

(i) Metal Logistics; and

(i)  General Logistics.

OVERVIEW

In general, logistics involve the movement of raw materials, semi-finished or finished goods from one
business to another and from manufacturers, distributors or retailers to the consumers of the goods.

In order for companies to better control costs, focus on their core competencies and stay competitive, they
increasingly outsource their logistics requirements to third-party logistics service providers. This will help
companies to enhance their competitive position through reduced costs and better time-to-market delivery
management.

The demand for logistics services also extends to customised services which cater to the needs of specific
industries. For example, our Metal Logistics services cater to the specialised needs of the non-ferrous
metal industry. Our General Logistics services include a wide range of logistics services (including
warehousing) for customers in consumer products and retail industries.

Our storage services are currently supported by two leasehold properties with warehousing facilities
located at 1 Jalan Besut, Singapore 619554 and 19 Sungei Kadut Street 2, Singapore 729237, and a
rented warehousing facility at Pasir Panjang Terminal, with a total land area of approximately 60,003 sq.m.,
consisting of warehousing and ancillary facilities with built-in area of approximately 30,716 sqg. m..

Metal Logistics

We are engaged in the provision of specialised Metal Logistics services to customers in the non-ferrous
metal industry. Our wholly-owned subsidiary, Mac-Nels Warehousing, is a LME Approved Warehouse
Company, and is authorised to operate our LME Approved Warehouses. We handle selected non-ferrous
metals, namely aluminium, aluminium alloy, copper, lead, nickel, tin and zinc, which are commaodities traded
on the LME.

Introduction to LME

The LME is an international non-ferrous metals market, which facilitates trades in futures and options
contracts for approved brands of non-ferrous metals. The LME’s futures and options contracts allow
purchasers of these contracts to hedge against non-ferrous metal price risk. A LME Warrant, backed by
specific parcels of metal stored in LME Approved Warehouses, entitles the holder of such LME Warrant the
right to take delivery of relevant parcels of metal at a specific LME Approved Warehouse. As such, LME
Warrants are integral features of the LME trading system. The non-ferrous metals are traded in standard
parcels or “lots” of between five tonnes to 25 tonnes, depending on the type of metals. A holder of a LME
Warrant may, at his option, either trade the respective LME Warrant and leave the non-ferrous metals as
and where they are, or alternatively, cancel the respective LME Warrant and seek the delivery of the non-
ferrous metals. In the latter case, the non-ferrous metal will be delivered from the LME Approved
Warehouse. The deliveries of non-ferrous metal into and out of the LME Approved Warehouses are usually
dependent on the supply and demand of the non-ferrous metals in the market. As such, a trade conducted
on the LME will not always result in the delivery of the non-ferrous metals from the LME Approved
Warehouse.

To allow efficient delivery of the LME-traded non-ferrous metals, the LME normally approves warehouses
in or close to areas of consumption. Some of these areas of consumption in Asia are Indonesia, Malaysia,
Philippines, Thailand, India and Bangladesh. The LME approved Singapore as its Delivery Point in 1987.
Today, there are five LME Approved Warehouse Companies operating in Singapore. In Asia, apart from
Singapore, the other Delivery Points are in Japan (aluminium only) and United Arab Emirates (copper, lead,
nickel and zinc). On 16 November 2001, the LME approved Pusan and Kwangyang of South Korea as
Delivery Points.
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Our Services

As a LME Approved Warehouse Company, we are authorised to operate our LME Approved Warehouses
and manage the storage of non-ferrous metals traded on the LME. The LME Warrants are issued via our
London Agent to the brokers appointed by our customers (who are LME Members) according to the LME
procedures. We are required to report the stocks of non-ferrous metals to the LME on a daily basis.

Apart from warehousing, we also provide a wide range of logistics services in Singapore such as land
transportation, freight forwarding, custom clearance, stevedoring and shipping services. Our customers
are mainly multinational companies, which include non-ferrous metal producers, smelters, traders,
fabricators, manufacturers and brokers.

Although our logistics facilities and activities are based in Singapore, we have a network of overseas
logistics service providers located in PRC (Shanghai and Guangzhou), Malaysia (Penang, Pasir Gudang
and Port Klang) and Thailand (Bangkok) to support our logistics operations. We have also established a
representative office in Shanghai to better support the overseas logistics needs of our customers. Through
this network of overseas logistics service providers and our representative office, we are able to take
delivery from and deliver to different countries as required by our customers.

In addition to providing logistics services for LME-traded non-ferrous metals, we also provide similar
logistics services (excluding the issue of LME Warrants) for non-ferrous metals which are not traded on the
LME. We also provide custodian services in relation to cargoes of non-ferrous metals, when they are
pledged by our customers as the borrowers (including metal traders, producers and other non-ferrous metal
industry players) to their lending institutions.

General Logistics

In addition to Metal Logistics, we provide supply-chain logistics and fulfillment services to customers in
consumer products and retail industries, such as food and beverage and apparel industries. Apart from the
warehousing services, we are able to provide other value-added logistics services such as labelling,
container packing and unpacking, order consolidation, packaging, distribution, inventory management, air
freight forwarding, Bonded Warehouse cargo handling and declaring permits for exports, imports and
transshipments. Our General Logistics services can also serve and cater to the needs of other businesses
apart from those in the consumer products and retail industries.

For our General Logistics business, we focus on providing logistics solutions for our customers’ intra-
company logistics needs as well as their inter-company (or business-to-business) logistics needs.
Customers requiring intra-company logistics services include retail companies who require storage of their
merchandise at our warehouses and distribution of these merchandise to their respective departmental
stores or points of sale. For inter-company logistics services, we provide warehousing services and
distribution of our customers’ products to their purchasers.

As part of our value-added services to customers, our customers are able to access the database of our
inventory management system via the Internet to track and trace their inventory at their convenience. This
system is updated twice a day to incorporate any movements to the stocks of our customers’ inventory.

We support our logistics services with land transportation services, through our wholly-owned subsidiary,
ICF. Where necessary, our land transportation services are supplemented by our transportation
subcontractors to cope with any increase in demand for our services from our customers.

We also provide air freight forwarding services through our wholly-owned subsidiary, Mac-Nels AE, for both
imports and exports of cargoes. The scope of our services includes the preparation of the relevant
documents and the handling of both incoming and outgoing cargoes. Mac-Nels AE became an associate
member of The Singapore Air-Cargo Agents Association in March 1998.

Some of the major customers of our General Logistics business include Pokka Corporation (S) Limited and

Anbros Industries Pte Ltd. Please refer to “Major Customers” on page 75 of this Prospectus for more
details.
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LOGISTICS SERVICE FACILITIES

We currently have three warehousing facilities in Singapore located at 1 Jalan Besut, 19 Sungei Kadut
Street 2, and Pasir Panjang Terminal. The three warehouses are LME Approved Warehouses with Bonded
Warehouse facilities. The total land area of our facilities is approximately 60,003 sg. m., comprising built-
in warehousing and ancillary facilities of approximately 30,716 sg. m. and the remaining being open storage
areas.

The table below sets out the location, the primary uses and approximate size of the facilities which we own
or lease as at the Latest Practicable Date.

Land Area/ Built-in Area

Address Primary Uses (in sq. m.)

1 Jalan Besut Metal Logistics and General Logistics, 17,089 / 10,564
Singapore 619554 warehousing facilities with ancillary facilities

19 Sungei Kadut Street 2 Metal Logistics and warehousing facilities 39,914 /17,152

Singapore 729237 ©

Godown No PB1 Metal Logistics and warehousing facilities 3,000/ 3,000
Pasir Panjang Terminal

Pasir Panjang Road

Singapore 117961®

Notes:-

(1) We are in the process of constructing an additional built-in warehousing and ancillary area of approximately 7,785 sg. m. to our
warehouse facility at 19 Sungei Kadut Street 2, Singapore 729237 (which will increase the existing built-in area of 17,152 sq. m.
to 24,937 sg. m.). The physical construction of the extension facilities is expected to complete by January 2003 and the
Temporary Occupation Permit for the extension facilities is expected to be received by the end of the first quarter of year 2003.
The construction is financed through internal resources and bank borrowing.

(2) The lease for this warehouse facility expires in end February 2003. We are still negotiating on the terms of the new lease and
the negotiations are expected to be concluded before the expiry of the lease.

The other information regarding the duration of lease, rental and encumbrance thereon are found on page
79 of this Prospectus.

Our Group’s average utilisation rate for FY2000, FY2001 and FY2002 were as follows:-

FY2000 FY2001 FY2002

Average built-in area of our warehouse facilities for
the year (sq. m.) @ 12,442 17,909 29,018
Average utilisation rate (%) @ 79.3 68.7 61.4

Notes:-

(1) The average built-in area of warehouse facility for each financial year is based on the average of the warehouse spaces available
at the end of each month for the relevant year.

(2) Average utilisation rate is the average of the utilisation rates for our warehouse facilities for the one year period for each financial
year.

As at 31 May 2002, we operated 24 fork-lifts, 4 trucks, 5 prime movers, 63 container trailers and other
equipment and machinery to support both our Metal Logistics and General Logistics businesses.
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LOGISTICS PROCESS
Metal Logistics

Our Metal Logistics operation is shown schematically as follows:-

Arrival of Non-Ferrous Metal Cargo

Y

Inspection and Weighing

Storage

Y

Issue of LME Warrants

Y

Cancellation of LME Warrants and
Delivery of Non-Ferrous Metal Cargo

Arrival of Non-Ferrous Metal Cargo

To facilitate trading on the LME, a trader or producer of the non-ferrous metals will ship his cargo of non-
ferrous metals to us. Typically, these cargoes originate from overseas countries such as PRC, India,
Malaysia or Indonesia. On the arrival of the cargoes of non-ferrous metals in Singapore, we will be
responsible for custom clearance, stevedoring and transportation of the cargoes to one of our LME
Approved Warehouses.

Inspection and Weighing

On arrival of the non-ferrous metals at our LME Approved Warehouses, we will carry out inspections of the
cargoes. These include visual inspection to ensure that the cargo of non-ferrous metals complies with the
LME requirements such as the brand of the non-ferrous metal and name of producers. For alluminium
alloy, visual inspection will be conducted to ensure that it is free from oxidation. All cargoes of non-ferrous
metals will be weighed to ascertain the weight of the cargoes for the purpose of issuing the LME Warrant.
In addition, we will also verify that all supporting documents relating to the cargoes of non-ferrous metals
(such as assay certificates) are in order.

In the event that the cargoes of non-ferrous metals fail to meet the LME’s requirements and specifications,
we will inform the relevant party for the purpose of taking remedial actions. Under such circumstances, the
cargoes will be stored at our warehouses pending the outcome of the relevant remedial actions.

Storage

After the inspection, the cargoes of non-ferrous metals will be stored at our LME Approved Warehouses.
The information on these cargoes of non-ferrous metals is recorded and stored in the database of our
computerised inventory management system.

Issue of LME Warrants

After storage, LME Warrants will be issued via our London Agent to the brokers appointed by our customers
(who are LME Members) for the cargo of non-ferrous metals, if required, so that the relevant cargo of non-
ferrous metals may be traded on the LME. We report on the movements of these stocks of non-ferrous
metals to the LME on a daily basis.

Our business is not dependent on or affected by the trading and settlement arrangements of the LME as

holders of LME Warrants are not required to take delivery of the relevant non-ferrous metals within a
specified period from their purchase of such metals.
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Cancellation of LME Warrants and Delivery of Non-Ferrous Metal Cargo

To take delivery of the underlying cargo of non-ferrous metals of a contract purchased on the LME, the
corresponding LME Warrants must be cancelled in accordance with the LME’s procedures. Subsequent to
the cancellation of LME Warrants and prior to the delivery of non-ferrous metal cargoes, the purchaser must
settle all outstanding rents and FOT charges relating to the storage and transportation of the non-ferrous
metals.

For the delivery of the cargoes of non-ferrous metals to our customers (in this case, the purchasers of non-
ferrous metals through the LME), we would typically provide services such as freight forwarding and
transportation services. In addition, we rely on shipping operators to ship the relevant cargo of non-ferrous
metals to the destination as directed by our customers.

General Logistics
Our General Logistics operation is shown schematically as follows:-

Arrival of Goods

l

Receiving and Inspection

Y

Storage, Packaging and Labelling

Y

Delivery of Goods

Arrival of Goods

Upon receipt of our customers’ instructions to take delivery of the cargoes from the port, their suppliers or
their manufacturing facilities, as the case may be, we will transport the cargoes to our warehouses or such
other warehouses as may be directed by our customers.

Receiving and Inspection

At the warehouses, the goods will be unloaded and we will conduct an inspection on the cargoes to ensure
that the relevant cargo is in accordance with our customers’ instructions and specifications. After we
complete the inspection, we will send a confirmation notice relating to the goods to our customers so that
they may proceed with their payment arrangements with their suppliers.

Storage, Packaging and Labelling

After inspection, the relevant cargo of goods will be stored in our warehouses. The specifications of the
relevant cargo will be recorded in the database of our computerised inventory management system. For
example, inventory of processed food and beverage products are recorded, categorised and stored
according to their expiry dates. We carry out a monthly inventory count of the goods stored in our
warehouses.

As part of our value-added services, we also provide packaging and labelling services for the relevant

goods as may be requested by our customers. These activities include bar code printing, price tagging and
packing the goods into cartons.
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Delivery of Goods

We will release the relevant cargo of goods upon receipt of our customer’s written instructions and
specifications and update the database of our inventory management system accordingly. We will utilise
our trucks to transport the relevant cargo of goods to the destinations, if directed by our customers.

QUALITY ASSURANCE

We are committed to providing our customers with high quality and efficient supply-chain logistics and
fulfillment services that meet their expectations and satisfy their needs.

Our key objectives in quality services are to achieve speed, accuracy, visibility (referring to customers’
ability to track and trace their inventory at their convenience), efficiency and sincerity, aiming to give best
possible value to our customers. In line with these objectives, we have put in place quality assurance
policies and procedures and corresponding control processes, which encompass areas such as
warehousing, inventory and distribution management.

On 6 November 2000, GKE-W&L was awarded the ISO 9002 Certification by the European Quality
Assurance Limited, accredited by United Kingdom Accreditation Services, in recognition of our quality
management system in warehousing services. In addition to our quality management system pursuant to
the ISO 9002 Certification, we also have put in place our in-house maintenance and preventive procedures
to ensure that our plant and equipment are in good working condition, so as to minimise any unscheduled
outages. This practice of routine and preventive maintenance of our warehouse and equipment has
enabled us to minimise equipment downtime, meet the demands of our customers promptly and cut down
on extensive repair and maintenance works. This translates into lower overall costs for our operations and
enables us to provide quality services at competitive pricing for our customers.

In addition, our customers are able to access the database of our inventory management system via the
Internet to track and trace their inventory at their convenience. The database of our inventory management
system is updated twice a day. To ensure the integrity of our inventory database management system, we
carry out an inventory count once a month.

SALES AND MARKETING

Our sales and marketing function is carried out by certain members of our management, namely Mr Neo
Kok Ching (our Executive Chairman and Director), Mr Azam Essof Kolia (our Executive Director and CEO),
Mr Neo Cheow Hui (Managing Director of GKE-PL and GKE-W&L) and Ms Yeung Fook Mei (General
Manager of Mac-Nels Warehousing), who ensure effective customer service and management and the
fostering of long-term relationships with them.

Referrals by our customers and our network of overseas logistics service providers are some of our
sources of new customers. We also maintain an Internet website (http://www.gke.com.sg) to create greater
awareness of our Group and our services among the public, existing and potential customers.

Our commitment to our customers has resulted in good working ties between our customers and us.
Through regular direct contact with our customers, we are able to develop an in-depth understanding of our
customers’ needs and as a result, we are able to serve them better and to provide solutions which suit their
individual requirements. We work directly and closely with our customers on a regular basis, to ensure that
all our customers’ needs are met effectively and efficiently.

To further expand our network overseas, we have established a representative office in Shanghai, PRC. It
also acts as our marketing arm for our Metal Logistics business to actively seek out new business
opportunities.

CREDIT MANAGEMENT

We usually grant credit terms of between 30 to 60 days from the date of the invoice to customers of our
General Logistics business. We impose a stringent credit policy on our customers. As part of our credit
evaluation procedures, we require our new customers to complete a credit application form and if possible,
to submit necessary references for review by the Managing Director of GKE-PL and GKE-W&L before
granting the credit terms to them.

For our Metal Logistics business, rental income for non-ferrous metals stored in our warehouses is accrued

daily and payable by the relevant holders of the LME Warrant annually on 31 March of each calender year,
or upon cancellation of the LME Warrant when the purchaser of non-ferrous metals through the LME takes
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delivery of the cargo, whichever is earlier. These are terms imposed by the LME on all LME Approved
Warehouse Companies. Other service charges, such as FOT, are collected from such purchaser when the
non-ferrous metals are removed from our warehouses in accordance with the usual industry practice of
LME Approved Warehouse Companies. We provide 30-day credit terms from the date of invoice for such
service charges to certain customers, including Glencore International AG and Pechiney World Trade
(U.S.A)), Inc. Such credit terms are only granted when customers have good proven record of payment or
have sufficient metals stored in our warehouse. Other customers are required to make payment prior to
taking delivery of the cargo. Generally, the time period for which non-ferrous metals are stored in our
warehouses may range from weeks to years. However, few cargoes are stored beyond two years.

In accordance with the provisions of the SWORD Regulations, in the event that the rental charges have not
been paid, the LME Warrant associated with unpaid rent cannot be transferred, effectively preventing
trading of the LME Warrant and hence the corresponding non-ferrous metals. Under such circumstances,
in accordance with provisions of the Warehouse Agreement, the LME Approved Warehouse Company has
the right to retain the non-ferrous metal under the LME Warrant with unpaid rent and any charges owed by
the current holder of LME Warrant in respect of the non-ferrous metals. This ensures our receipt of rental
and FOT charges from customers when they take delivery of the non-ferrous metals traded on the LME.
For the last three financial years and up to the date of this Prospectus, we have not exercised our right to
retain any non-ferrous metals under the LME Warrant due to non-payment from our customers.

Our average debtors turnover days (including amounts due from related parties for trade transactions)
improved from 87 days in FY2000 to 63 days in FY2001, mainly attributable to an increase in the business
volume of our Metal Logistics business. Our average debtors turnover days improved to 52 days in FY2002
from 63 days in FY2001. Specifically, the debtor turnover days for Metal Logistics business improved from
98 days to 47 days between FY2000 and FY2002 due to better credit control on our part. Notwithstanding
the improvement, the 47 days was still higher than our 30-day credit terms granted to certain customers as
some of these customers were slower in their payments. We also take into account the long-standing
relationship with our customers in deciding whether to enforce our 30-day credit terms strictly.

For General Logistics business, the debtor turnover days improved from 75 days to 64 days in FY2001 and
increased to 70 days in FY2002. The higher debtor turnover days is due to the economic slow down in
Singapore which led to slower payments by our customers.

We have not experienced any significant bad debts for the past three financial years ended 31 May 2002.
We also review our debtor collectibility on a regular basis with a view to making specific allowances in the
event that we consider any collection to be doubtful.

The amounts of allowance for doubtful debts, bad debts written off and our debtors turnover from FY2000
to FY2002 were as follows:-

~<——— Proforma — >

$°000 FY2000 FY2001 FY2002
Allowance for doubtful debts ... 39 2 21
Bad debts written off ........cociiiiii 123 4 1
REVENUE..... oottt e e e e e e e e e e e e e e e e eaaeaes 13,886 18,110 24,182
Average trade receivables (including amounts due from

related parties (Irade)) ......cuevieeiiiiiiiei e 3,317 3,135 3,473
Debtors turNOVEr (AYS) ....cveeeeiieieiiie e e 87 63 52

The breakdown between the amounts of allowance for doubtful debts, bad debt written off and our debtors
turnover from FY2000 to FY2002 were as follows:-

Metal Logistics

$°000 FY 2000 FY 2001 FY 2002
Allowance for doubtful debts - - 8
Bad debt written off 36 - -
Revenue 7,432 11,121 18,501
Average Trade Receivables (including amounts due from related

parties (trade)) 1,993 1,917 2,393
Debtors turnover (days) 98 63 47
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General Logistics

$°000 FY 2000 FY 2001 FY 2002
Allowance for doubtful debts 39 2 13
Bad debt written off 87 4 1
Revenue 6,454 6,989 5,681
Average Trade Receivables (including amounts due from related

parties (trade)) 1,322 1,222 1,083
Debtors turnover (days) 75 64 70

The average credit term from most of our suppliers, for instance transportation and freight companies, is
30 days, except for port charges by PSA and ocean freight charges by shipping companies which require
immediate payment.

RESEARCH AND DEVELOPMENT

We do not conduct any research and development as the nature of our business does not require us to
engage in research and development activities.

INTELLECTUAL PROPERTY RIGHTS

As our business is primarily the provision of supply-chain logistics and fulfillment services, we are not
dependent on and we do not own any patents and intellectual property rights.

LICENCES AND GOVERNMENT REGULATIONS
Our business operations are dependent upon the following agreement and licences:-
LME Warehouse Agreement

Our subsidiary, Mac-Nels Warehousing, is a LME Approved Warehouse Company and is authorised to
operate our LME Approved Warehouses. As a LME Approved Warehouse Company, we are authorised to
operate LME Approved Warehouses and are entrusted with the custody of non-ferrous metals traded on
the LME. The Warehouse Agreement and SWORD Regulations, issued by the LME, define the roles and
responsibilities of the various participants providing warehousing services for non-ferrous metals traded on
the LME. Some of the salient terms and conditions governing the LME Approved Warehouse Company in
the operation of the LME Approved Warehouses are as follows:

° It can only store non-ferrous metals to be traded on the LME in the LME Approved Warehouses, but
not other metals traded on other exchanges.

° It must comply with the prescribed procedures of the LME when receiving non-ferrous metals for
placing on LME Warrants and in issuing any LME Warrants.

° It must comply with the prescribed procedures of the LME for recording storage of non-ferrous

metals placed under LME Warrants and keeping records of such LME Warrants, as well as the
reporting requirements prescribed by the LME for non-ferrous metals which are placed under the
LME Warrants.

° It must maintain such capital, insurance and security measures as are prescribed by the LME from
time to time.

° The LME is entitled to conduct periodic inspection of the LME Approved Warehouses to check that
its prescribed performance and integrity standards are complied by the LME Approved Warehouse
Company.

° The LME is entitled to impose disciplinary measures (which include warning, reprimand, fine and
revocation of the LME Approved Warehouse Company status) on any LME Approved Warehouse
Company that fails to meet its performance and integrity standards.

° The Warehouse Agreement may be terminated either by the LME or the LME Approved Warehouse
Company upon giving six-months’ prior notice to the other party.

During the last three financial years and up to the Latest Practicable Date, the LME has not taken any
disciplinary measure against Mac-Nels Warehousing, save for a fine comprising approximately $40,000
payable immediately and another sum of approximately $67,000 suspended for one year that was imposed
by the LME due to an inaccuracy in the reporting of stock movements to the LME. The sum of
approximately $67,000 need not be paid if Mac-Nels Warehousing did not commit any further breach during
the period for which the fine was suspended. The amount of approximately $40,000 was paid by Mac-Nels
Warehousing on or around June 2001 while the amount of approximately $67,000 was not paid as no
further breach was committed during the one-year period. We have since taken additional measures to
improve our reporting system to prevent such similar occurrence by upgrading our computer software for
better inventory control and giving in-depth training to our staff.
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Bonded Warehouse Licences

We currently hold two Bonded Warehouse licences, one for our warehousing facility at 19 Sungei Kadut
Street 2, Singapore 729237 and the other for 1 Jalan Besut, Singapore 619554, for the warehousing of non-
ferrous metals, such as zinc, aluminium alloy, lead, copper, tin and nickel. PSA is the Bonded Warehouse
licensee for our third warehousing facility at Pasir Panjang terminal. The licences are essential for the
storage of non-ferrous metals traded on the LME. The class of Bonded Warehouse licences for our facilities
permits the storage of imported goods in designated areas within our warehouses. Such designated areas
are approved and licensed by the Singapore Customs and Excise Department, exempting such goods from
payment of GST, unless such goods are imported subsequently for the Singapore market. Our duties as
a Bonded Warehouse licensee include the declarations for GST inward, outward, removal and payment
permits through the TradeNet system. The renewal of the licence is subject to the payment of an annual
licence fee to operate a Bonded Warehouse and compliance of the conditions imposed by the Singapore
Customs and Excise Department governing the operation of a Bonded Warehouse, which include storage
of only approved goods, compliance of GST declaration requirements and other reporting requirements,
maintenance of proper records and filing of necessary returns for goods stored and to track movement of
such goods. To the best of our Directors’ knowledge, we are not aware of any circumstances that will affect
our renewal of any of our Bonded Warehouse Licences.

Goods and Services Tax Act (the “GST Act”)

We are subject to the provisions under the GST Act, which provides that the importation of goods into
Singapore is subject to goods and services tax (“GST”). Section 8(4) of the GST Act provides that GST is
charged, levied and payable as if it were customs duty and as if all goods imported into Singapore are
dutiable and liable to customs duty. However, by virtue of sections 26 and 37(5) of the GST Act, we are
under the “bonded warehouse scheme”, the effect of which is that GST is suspended when the goods are
stored in the Bonded Warehouse, and is charged only when the goods are removed from the Bonded
Warehouse. Further to Regulation 94 of the GST (General) Regulations (“GST Regulations”), the
Comptroller of Goods and Services Tax (the “Comptroller”) granted Mac-Nels Warehousing a licence to
operate a bonded warehouse (“Licence”) at each of our warehousing facilities at 1 Jalan Besut Singapore
619554 and 19 Sungei Kadut Street 2 Singapore 729237. Regulation 96(1) of the GST Regulations
provides that the Licence will generally expire on 31 December of the year in which the Licence is issued
and is renewable at the Comptroller’s discretion. Both our Licences were renewed on 1 January 2002.

CUSTOMERS AND MARKET

Our logistics activities are carried out in Singapore. Non-ferrous metal producers, smelters, traders,
fabricators, manufacturers and LME Members are typically customers of our Metal Logistics business.
Major non-ferrous metal producing countries in Asia Pacific include PRC, India, Malaysia and Indonesia.
Customers of our General Logistics business include manufacturers, traders and wholesalers typically from
consumer products and retail industries, such as food and beverage and apparel industries.

While customers of our General Logistics business are primarily Singapore-based companies, the
customers of our Metal Logistics services are multinational companies whose logistics needs often extend
to other geographical locations. To satisfy those logistics needs of our customers, we collaborate with our
network of logistics service providers located in other countries, such as PRC (Shanghai and Guangzhou),
Malaysia (Penang, Pasir Gudang and Port Klang) and Thailand (Bangkok). We have also established a
representative office in Shanghai, PRC, due to the increasing importance of the PRC market in the Asia
Pacific region and in order to further expand our network overseas. Both our network of overseas logistics
service providers and representative office enable us to take delivery from and deliver to different countries
as required by our customers.

MAJOR CUSTOMERS

The major customers which accounted for five per cent. or more of our proforma revenue for each of the
last three financial years ended 31 May 2002 are as follows:-

~<— Proforma — >

FY2000 FY2001 FY2002
Name of Customers Business Activity (%) (%) (%)
Glencore International AG Metal Logistics 14.2 25.0 27.8
Pokka Corporation (S) Ltd ® General Logistics 5.2 6.3 5.8
Anbros Industries (S) Pte Ltd General Logistics 8.1 6.8 4.2
Pechiney World Trade (U.S.A.), Inc. Metal Logistics 7.9 8.2 2.5

Note:-

(1) Includes transactions with Pokka Corporation (S) Ltd and its subsidiary, PH Sales & Marketing Pte Ltd.
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Our principal activities are primarily carried out through our warehouses and facilities in Singapore.

Anbros Industries (S) Pte Ltd is a Singapore-based importer and exporter of dairy products of various
brands and origins. Pokka Corporation (S) Ltd is a Singapore-based company engaged in the
manufacture, sale, import and export of canned drinks and the trading of food products.

Glencore International AG, a Switzerland-incorporated company, trades in crude oil and petroleum
products, ferrous and non-ferrous metals and materials and agricultural commodities (such as grain, rice
and sugar). Pechiney World Trade (U.S.A.), Inc. supports the business in trading, agencies and brokerage
of Pechiney World Trade (“PWT”), which is the international trading arm of the Pechiney Group. PWT
provides non-ferrous metals trading for participants in the aluminium marketplace and offers hedging
services through a brokerage firm on the LME.

Save for shares not exceeding 5.0 per cent. shareholding listed and traded on a stock exchange and held
for investment, none of our Directors or Substantial Shareholders has any interest, direct or indirect, in our
major customers mentioned above.

MAJOR SUPPLIERS OF SERVICES

The major suppliers which accounted for five per cent. or more of our proforma purchases for each of the
last three financial years ended 31 May 2002 are as follows:-

~<«— Proforma — >

FY2000 FY2001 FY2002

Name of Key Suppliers Services Supplied (%) (%) (%)
PSA Corporation Limited Terminal/ Ports/ 13.8 8.5 8.0

Warehouse Space
Mac-Nels (Malaysia) Sdn. Bhd. Warehousing, Transportation

and Other Ancillary Services 2.7 4.5 6.1
CA Transportation & Warehousing Land Transportation 6.4 25 2.2

Pte Ltd

Country-Roll Containers (Pte) Ltd Land Transportation 6.2 5.1 1.5
Transpeed Cargo (S) Pte Ltd Air Freight 51 4.4 0.9

Except for PSA, our suppliers consist of companies to whom we sub-contracted some of our logistics
services, such as land transportation, shipping, freight forwarding and other logistics services. Mac-Nels
(Malaysia) Sdn. Bhd. is one of our overseas logistics service providers to whom we sub-contract some of
our Metal Logistics services for non-LME related transactions in Malaysia.

Transactions with PSA consist of port related services and leasing of warehouse space. The cost of
services paid by our Group to PSA, expressed as a percentage of our cost of services, decreased from
13.8 per cent. in FY2000 to 8.0 per cent. in FY2002 due mainly to the reduced usage of its warehousing
facility during the period under review.

None of our Directors or Substantial Shareholders has any interest, direct or indirect, in our major suppliers
mentioned above.

Note on “Mac-Nels” group of companies

Mr Matthew Er Yeong Yang was a former shareholder and director of Mac-Nels Warehousing until 12 May
2000 and Mac-Nels AE until 26 July 2001. Mr Lee Soo Hua, who was a director of Mac-Nels Warehousing
and a former shareholder of our Company, disposed of his entire interest of 14.2 per cent. in our Company
in September 2001 and resigned as a director of Mac-Nels Warehousing subsequently. Mr Neo Thiam Teng
is a shareholder of our Company who holds 4.5% of our Shares prior to the Invitation. He is a consultant
to our Group under the Consultancy Agreement as set out in page 88 of this Prospectus. Mr Matthew Er
Yeong Yang, Mr Lee Soo Hua and Mr Neo Thiam Teng also have interests, either as director and/or
shareholder, in some companies with the name “Mac-Nels” both in and outside Singapore including Mac-
Nels (Malaysia) Sdn. Bhd., Mac-Nels Line (S) Pte Ltd, Mac-Nels Agencies Pte Ltd and Mac-Nels (KD)
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Terminal Pte Ltd. Other than Mac-Nels Warehousing and Mac-Nels AE, our Group does not have any
interest in any of the aforesaid companies in or outside Singapore, although our Group from time to time
entered into trade transactions with such companies. None of our Directors, CEO and Controlling
Shareholders has any interest, direct or indirect, in any of these “Mac-Nels” companies and other
companies owned by the associates of Mr Matthew Er Yeong Yang, Mr Lee Soo Hua or Mr Neo Thiam Teng
outside our Group.

COMPETITION

In Singapore, to the best of our Directors’ knowledge and belief, although there are many companies in the
logistics sector, there is only a limited number of companies who are able to provide one-stop logistics
solutions. Due to the size and the fragmented nature of the logistics industry, these companies tend to
focus on different sub-segments of logistics services and may serve different industries. We specialise in
logistics services to support the non-ferrous metal industry as well as the consumer products and retalil
industries.

Our competitors in the Metal Logistics business are mainly the other LME Approved Warehouse
Companies operating in Singapore.

As we are not aware of any independent published statistics pertaining to the market share of companies
in the logistics industry, we are unable to determine our market share in this industry. To the best of our
Directors’ knowledge, we consider the competitors of our General Logistics business to include those who
provide a similar scope of services although they may not compete directly with us due to the diverse
industries which these competitors support. Our Directors consider the following companies to be our
major competitors for each of our logistics activities:-

Business Activities Competitors

Metal Logistics C. Steinweg Warehousing (F.E.) Pte Ltd
Cornelder Metals (S) Pte Ltd
Delivery Network Singapore Pte Ltd
Henry Bath Singapore Pte Ltd

General Logistics Freight Links Express Holdings Limited
Sembawang Kimtrans Ltd
YCH Group Pte Ltd

Barriers To Entry

LME Approved Warehouses in Singapore are currently operated by five LME Approved Warehouse
Companies. The LME conducts the investigation and assessment process prior to any decision to grant
the LME Approved Warehouse Company status to any company. The LME requires us as a LME Approved
Warehouse Company to meet certain performance and integrity standards such as security, capital and
insurance adequacy. In November 2001, we received notice from the LME announcing that the two South
Korean cities of Pusan and Kwangyang are considered Good Delivery Points for aluminium, copper, nickel
and tin and that the initial operators of the LME Approved Warehouses in these cities are to be existing
LME Approved Warehouse Companies or joint ventures where an existing LME Approved Warehouse
Company is the majority shareholder and is managing the operations of the LME Approved Warehouses.
As such, our Directors believe that there exists a significant entry barrier for the Metal Logistics industry in
Singapore as well as other countries in Asia.

With the excess supply of warehouse space in Singapore, our Directors consider the entry barrier for the
General Logistics business to be relatively low. Notwithstanding this, we believe that in order to enter and
compete effectively in this industry, logistics operators must be able to provide services that are cost
effective, accurate and on a timely basis. Other factors include security and reliability of services, track
record, availability of distribution network and other related value-added services, such as inventory
management. The expertise and capability to meet and manage all these requirements can only be built
through years of experience in providing General Logistics services. As such, our Directors believe that
new entrants will have significant difficulties in providing the same level of services as the experienced
operators in the short term.
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COMPETITIVE STRENGTHS
Our Directors believe that our competitive strengths are as follows:-
We possess the LME Approved Warehouse Company Status

We focus on providing Metal Logistics services to customers who are members and participants of the
LME. Our wholly-owned subsidiary, Mac-Nels Warehousing, is one of the five LME Approved Warehouse
Companies in Singapore. Our status as a LME Approved Warehouse Company, together with our
commitment to providing quality services, has been instrumental to our growth. Coupled with our
experience in Metal Logistics, we believe that we are capable of providing secured, timely and reliable
logistics services for non-ferrous metals. This enables us to attract new customers from the global non-
ferrous metal industry as well as to serve the increase in demand for our Metal Logistics services from our
existing customers.

Geographical Reach

Over the years, through serving many global and regional players in the non-ferrous metal industry who
use our logistics facilities in Singapore, we have established a network of overseas logistics service
providers in order to cater to the overseas logistics needs of our customers. Our network of overseas
logistics service providers located in PRC, Malaysia and Thailand, allows us to customise our services to
meet our customers’ overseas logistics needs.

One-Stop Logistics Solutions Provider

We are able to offer our customers with a one-stop logistics solution at competitive terms. Our total logistics
and fulfillment solution includes warehousing, freight forwarding, land transportation and other related
services. Our value-added services include inventory management services, declaration of custom
permits, storage and handling of Bonded Warehouse cargoes and custodian services. Our computerised
inventory management system is available via the Internet to enable customers of our General Logistics
business to trace and track their stock level and inventory movement. Moreover, we also subscribe to direct
electronic data interchange systems such as TradeNet (part of Singapore Network Services) to promptly
process our customers’ permits for exports, imports and transshipments with the relevant government
authorities. Our experienced and dedicated workforce continues to improve our operational efficiency and
service performance and to seek out new measures to reduce our overall operating costs, allowing us to
offer our services at competitive prices.

Quality Services

We have put in effort to continually improve our services so as to ensure that we provide timely, reliable
and quality services to our customers. In November 2000, GKE-W&L was awarded the ISO 9002
Certification by European Quality Assurance Limited, accredited by United Kingdom Accreditation
Services, in recognition of its quality management system in warehousing services. In addition to our
quality management system pursuant to the ISO 9002 Certification, we have also put in place our in-house
maintenance and preventive procedures to ensure that our warehouses and equipment are in good working
condition, so as to minimise any unscheduled outages.

Good Customer Relationships

We maintain good customer relationships and work in partnership with our customers to ensure that their
operational needs are met smoothly and efficiently. Repeat customers, which accounted for more than 70
per cent. of our revenue in FY2002, attests the level of customer satisfaction, and the quality and reliability
of our services. Through years of operations, we have established good working relationships with our
customers.

Experienced Management Team

Our experienced management team, led by Mr Neo Kok Ching (our Executive Chairman and Director) and
Mr Azam Essof Kolia (our CEO and Director), has been instrumental to our success, contributing their
knowledge and experience in the logistics and other industries. They have also established strong
relationships with our various customers and suppliers. Further, our Executive Directors and Executive
Officers are actively involved in the daily operations, so that we are able to respond to the requirements of
our customers promptly.
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PROPERTIES AND FIXED ASSETS

The following are details of the major leasehold properties owned by us and properties leased by us as at

31 May 2002 based on the Unaudited Proforma Consolidated Financial Position of our Group:-

Description, Location, Land
Area/Build-in Area, Tenure,
Unexpired Term And Annual
Rent If Leasehold

Date of
Purchase

1 Description: 17/01/1995
Three warehouse blocks and

an open-sided shed located

at 1 Jalan Besut,

Singapore 619554

Land area: 17,089.3 sq. m.
Build-in area: 10,564.39 sq.m.

Lease term: 25 years
commencing 11 August 1994.
Annual rent of $346,400

Use of Property: Warehousing and
ancillary facilities

Lessor: JTC

Encumbrance: Mortgaged to
United Overseas Bank Limited
2 Description: 15/11/2001
Five warehouse blocks located at
19 Sungei Kadut Street 2,
Singapore 729237

Land area: 39,913.80 sq. m.
Build-in area: 17,152 sq. m.®
Lease term: 30 years commencing
16 July 1982. Annual rent of
$661,771

Use of Property: Warehousing and
ancillary facilities

Lessor: JTC

Encumbrance: Mortgaged to
Far Eastern Bank Limited

Date of
Valuation

NBYV as at
Cost 31/05/2002 Valuation Valuer
(%) (%) (%)
8,346,620 7,417,089 7,350,000 Knight Frank 20/08/2002
Pte Ltd
2,961,654 2,805,097 6,700,000® Knight Frank 22/05/2002
(based on Pte Ltd
the sale and
purchase
agreement’s
purchase price
of $2.8 million
and other

incidental costs)
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Description, Location, Land
Area/Build-in Area, Tenure,

Unexpired Term And Annual Date of NBYV as at Date of

Rent If Leasehold Purchase Cost 31/05/2002 Valuation Valuer Valuation
(%) %) %)

3 Description: N/A N/A N/A N/A N/A N/A

Godown No PB1

Pasir Panjang Terminal
Pasir Panjang Road
Singapore 117961

Land area: 3,000 sq. m.
Build-in area: 3,000 sq.m.

Tenure: Two years commencing

1 March 2001®. Annual rent of
$453,600, based on monthly rent
of $12.60 per sg. m. from 1 March
2001 to 28 February 2002;
$468,000, based on monthly rent
of $13.00 per sg. m. from

1 March 2002 to 28 February 2003.

Use of Property: Warehousing facility
Lessor: PSA
Encumbrance: None
4 Description: N/A N/A N/A N/A N/A N/A
260 Tanjong Pagar Road,
#10-01/02/03
Singapore 088542
Build-in area: 2,928 sq.ft.
Tenure: Two years commencing
1 July 2002.
Annual rent of $55,163.52,
(based on monthly rent of
$4,596.96) and service
charges of $3,601.44
Use of Property: Office
Lessor: OCBC
Encumbrance: None
5 Description: N/A N/A N/A N/A N/A N/A
Room 910, World Trade Building,
500 Guangdong Road, Huangpu
District, Shanghai, PRC
Build-in area: 120.47 sg. m.
Tenure: Two years commencing
1 November 2001. Annual rent of
US$13,008, based on a monthly
rent of US$1,084
Use of Property: Office
Lessor: Ms Zhuang Hui Ling

Encumbrance: None
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Notes:-

(1) We are in the process of constructing an additional built-in warehousing and ancillary area of approximately 7,785 sq. m. to our
warehouse facilities at 19 Sungei Kadut Street 2, Singapore 729237 (which will increase the existing built-in area of 17,152 sq.
m. to 24,937 sq. m.). The construction was financed through internal resources and bank borrowings. The construction
commenced in March 2002. The physical construction of the extension facilities is expected to complete by January 2003 and
the Temporary Occupation Permit for the extension facilities is expected to be received by the end of the first quarter of year
20083.

(2) The valuation took into account the extension mentioned under note (1).

(3) We are negotiating with PSA on the terms of the new lease and the negotiations are expected to be concluded before the expiry
of the current lease.

All the properties described above are not intended for property redevelopment. Such investment in
properties is not our principal core business activity.

Our principal plant and equipment as at 31 May 2002 based on the Unaudited Proforma Consolidated
Financial Position of our Group were as follows:-

Accumulated

Description Cost Depreciation NBV
(%) (%) (%)

24 forklifts 764,190 307,478 456,712
4 trucks 305,646 170,205 135,441
5 trailer prime movers 509,717 124,565 385,152
63 container trailers 528,582 52,837 475,745
Total 2,108,135 655,085 1,453,050
INSURANCE

We are principally engaged in the provision of supply-chain logistics and fulfillment services whereby we
handle the storage and distribution of our customers’ goods. We are liable for the loss of or damage to
goods, delays in delivery or the non-delivery or mis-delivery of goods while the goods are in our possession
or under our control.

We maintained insurance policies for our subsidiary, Mac-Nels Warehousing, against certain risks as set
out in the Warehouse Agreement. Under the Warehouse Agreement, the LME requires the insurance
policies to cover the following risks:-

(i) loss of pieces and/or weight of non-ferrous metal under LME Warrant;

(i)  errors, omissions or negligence of the LME Approved Warehouse or its personnel, servants or
agents; and

(i) fraud and dishonesty of the LME Approved Warehouse or its personnel, servant or agents.

As required by the LME, we are insured against third party liabilities, cargo liabilities, liabilities arising from
a breach of duty and errors or omissions and liabilities to authorities, providing up to US$800,000 for each
accident or occurrence.

In addition, we have also effected general insurance coverage for our Metal Logistics and General Logistics
businesses in respect of:-

(i) Fire, commercial vehicle comprehensive, bailee’s liability, warehousemen’s legal liability, machinery
all risks, and public liability for our properties, vehicles and inventories;

(i)  Workmen’s compensation and group hospitalization and surgical for our employees; and

(iii)  Fidelity guarantee in respect of acts of fraud or dishonesty committed by the employees.

Our Directors believe that the above insurance policies are adequate. We also limit our exposure to various
risks to a certain extent through incorporating limited liability provisions in our contracts. The extent to
which limited liability provisions are enforceable will depend on the reasonableness of such provisions on
a case by case basis.

In FY2002, insurance expenses accounted for 3.7 per cent. of our administrative expenses.
In FY2002, we made claims totalling $56,000 for loss of goods stored in our warehouse. The loss is mainly
due to theft of goods stored at our warehouse in FY2000. We have since taken additional security

measures to prevent a similar occurrence and such measures include using camera surveillance to keep
a close watch on movements of personnel and vehicles permitted within our warehouse facility.
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DIRECTORS, MANAGEMENT AND STAFF

DIRECTORS

Our Board is entrusted with the responsibility for the overall management of our Group. The name, age,
residential address, country of principal residence and current occupation of our Directors are listed below:-

Country of
Principal
Name Age Residential Address Residence Current Occupation
Neo Kok Ching 56 19 Siang Kuang Avenue, Singapore Executive Chairman
Singapore 347938 and Director
Azam Essof Kolia 51 437 Tanjong Katong Road,  Singapore CEO and Director
Block A #06-04, King’s
Mansion, Singapore 437147
Lam Ah Seng @ 55 34 Kim Yam Road, #06-40, Singapore Managing Director,
Lam Pang Chuang Far East Mansion, Ban Joo & Company
Singapore 239342 Limited
Sitoh Yih Pin 39 6 Fernwood Terrace, Singapore Partner, Nexia Tan
Singapore 458539 & Sitoh
Mahtani Bhagwandas 35 73 Meyer Road #14-03, Singapore Partner,
Singapore 437898 Harpal.Mahtani
Partnership
Chin Pang Joo @ 35 21 Lakme Terrace, Singapore Executive Director,
Ivan Lam Pang Joo Singapore 456882 Ban Joo & Company
Limited
(Alternate Director to
Lam Ah Seng @
Lam Pang Chuang)
Neo Cheow Hui 34 19 Siang Kuang Avenue, Singapore Managing Director,
Singapore 347938 GKE-PL and GKE-

W&L
(Alternate Director to
Neo Kok Ching)

Mr Sitoh Yih Pin and Mr Mahtani Bhagwandas are the Independent Directors of our Company.
Mr Neo Cheow Hui is also an Executive Officer of our Company.
The business and working experience of our Directors are set out below:-

Mr Neo Kok Ching is our Executive Chairman and Director and has been involved in the business of our
Group since 1995. As our Executive Chairman, his primary responsibilities include the charting and
reviewing of the corporate direction and business strategies of our Group. He was involved in the trade of
timber and related products while working at Chip Hup Timber Merchant Co. and Chip Hup Timber Private
Limited between 1964 to 1996. During this period, he was in charge of sales and marketing, business
development and managing the day-to-day operations of the timber business. He held the position of the
Managing Director of Chip Hup Timber Private Limited when he left the company in 1996. Mr Neo was also
the Executive Chairman of Lih Bah Import & Export Pte Ltd from 1990 to 1992, a trading company involved
in the import and export of timber and food products. Presently, he is the Non-Executive Chairman of
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Paratrans Industries Sdn Bhd, a company involved in timber trading. Mr Neo has been instrumental to the
growth of our Group. Under his leadership, we have been transformed from a warehousing services
company with a single warehousing facility to a group of companies involved in General Logistics and Metal
Logistics. Mr Neo is also a patron of the Potong Pasir Citizens’ Consultative Committee. Please refer to
“Service Agreements” beginning on page 87 of this Prospectus. Mr Neo has received formal education up
to Secondary level.

Mr Azam Essof Kolia is our CEO and Director. He joined our Board of Directors on 21 May 2002. He is
involved in developing and implementing our business strategies, business development and the day-to-
day general management of our business operations. Mr Kolia has more than 28 years of experience in the
import and export trade of commodity products such as edible oil, spices and zinc ingots. From time to
time in the past, through such trade, he has dealt with different warehousing and logistics service providers
and organised the storage and shipment of cargoes in the Asia Pacific region. He also has many years of
business experience in other industries, such as edible oil trading, chemical and wood laminate industries.
Presently, Mr Kolia is a non-executive director or chairman of several companies including Super
Chemicals Pte Ltd, Pacific Chemicals Pte Ltd, Kolia & Kolia Pte Ltd and Charleston Holdings Pte Ltd. Mr
Kolia was the Managing Director and subsequently the Executive Chairman of Charleston Holdings Pte Ltd
(an edible oil trader) from 1993 to 2002. He was an Executive Director of Pakistan Formica Pte Ltd
(manufacturing wood laminates) from 1981 to 2002. He has been the Managing Director of KAJ
Establishments Pte Ltd (importer and exporter of commodity products) since 1991. Mr Kolia completed his
education in Inter Commerce in Pakistan, which is the equivalent of pre-university qualifications in
Singapore. Please refer to “Service Agreements” beginning on page 87 of this Prospectus.

Mr Lam Ah Seng @ Lam Pang Chuang was appointed as our Non-Executive Director on 21 May 2002.
He has been the Managing Director of Ban Joo & Company Limited (“Ban Joo”), the holding company of
Ban Joo Logistics Pte Ltd, since 1993. Mr Lam has 36 years of experience in the textile industry. He began
his career at Ban Joo in 1964 as a shop assistant and headed the Imports Department two years later.
Since 1968, he has been heavily involved in the Sales Department of Ban Joo and expanded the
operations into overseas markets such as Mauritius, the Philippines, East Malaysia, Bangladash and South
Africa. He became a director of Ban Joo in 1987 and assumed his current position of Managing Director
since 1993. As the Managing Director, he is responsible for the management, leadership, business
development and strategic direction of Ban Joo. Mr Lam is also responsible for the purchasing function of
Ban Joo. He is credited with expanding Ban Joo’s business to its present scale. In April 2000, Ban Joo
was listed on the SGX-ST. Mr Lam holds a Diploma in Business Administration from the Singapore Institute
of Management. On 13 October 2000, he was awarded the Honorary Doctorate of Philosophy in Business
Administration by Kennedy-Western University, USA.

Mr Sitoh Yih Pin was appointed as an Independent Director of our Company on 16 December 2002. Mr
Sitoh is a Certified Public Accountant. He is a partner of a certified public accounting firm, Nexia Tan &
Sitoh. Currently, Mr Sitoh is the Advisor to Potong Pasir grassroots organisations. He also holds
directorships of several public listed companies. Mr Sitoh holds a Bachelor of Accountancy (Honours)
degree from the National University of Singapore and is an Associate Member of the Institute of Chartered
Accountants in Australia.

Mr Mahtani Bhagwandas was appointed as an Independent Director of our Company on 16 December
2002. He has been practising as an advocate and solicitor of the Supreme Court of Singapore since 1993
and is presently a Partner of Messrs Harpal.Mahtani Partnership, a law firm in Singapore. He handles
shipping and general litigation work, as well as general corporate legal work. Mr Mahtani graduated from
the National University of Singapore with a Bachelor of Laws (Honours) degree in 1992.

Mr Chin Pang Joo @ lvan Lam Pang Joo was appointed as an Alternate Director to Mr Lam Ah Seng @
Lam Pang Chuang on 3 July 2002. He is an executive director of Ban Joo and Company Limited (“Ban
Joo”) and is responsible for the general administration of Ban Joo. From 1993 to 1999, Mr Lam was the
Financial Controller of Ban Joo, and was in charge of the Finance and Administration Department of Ban
Joo. Mr Lam was instrumental in the re-engineering of Ban Joo and played a pivotal role in spearheading
Ban Joo towards computerization. In 1999, Mr Lam was appointed a director of Ban Joo. He is currently
in charge of the sales department of Ban Joo and is also involved in setting up overseas operations in the
Middle East. Mr Lam holds a Bachelor of Accountancy (Honours) degree from the National University of
Singapore.
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Mr Neo Cheow Hui was appointed as the Alternate Director to Mr Neo Kok Ching on 3 July 2002. The
business and working experience of Mr Neo Cheow Hui can be found under the “Management” section
below.

Mr Lam Ah Seng @ Lam Pang Chuang and Mr Chin Pang Joo @ lvan Lam Pang Joo are cousins.

MANAGEMENT

Our day-to-day operations are entrusted to our Executive Directors who are assisted by a management
team of experienced key Executive Officers. The name, age, residential address, country of principal
residence and current occupation of the Executive Officers are set out below:-

Country of
Principal
Name Age Residential Address Residence Current Occupation
Neo Cheow Hui 34 19 Siang Kuang Avenue, Singapore Managing Director,
Singapore 347938 GKE-PL and GKE
W&L
Yeung Fook Mei 38 Block 45 Toa Payoh Singapore General Manager,
Lorong 5, #06-153, Mac-Nels
Singapore 310045 Warehousing
Vincent Lee Eng Chye 48 45 Jalan Jambu Ayer, Singapore Managing Director,
Singapore 588795 ICF
Chan Chee Lup 48 Block 862A Tampines Singapore Chief Financial
Street 83, #10-428, Officer
Singapore 521862
Tio Peng Hing 57 18 Jalan Puteh Jerneh, Singapore Corporate
Singapore 278040 Development
Officer

The business and working experiences of our Executive Officers are set out below:

Mr Neo Cheow Hui is the Managing Director of GKE-PL and GKE-W&L. He joined our Group in 1995 and
has been involved in the marketing, management and day-to-day operations of our General Logistics
business. Mr Neo started his career as an Executive with Lih Bah Import & Export Pte Ltd from 1990 to
1992. Thereafter, he joined NSH Containers & Warehousing Pte Ltd, and was their Operation Manager
from 1992 to 1994, handling their warehousing and container logistics services. In total, he has about 10
years of experience in the warehousing and logistics industry. Mr Neo is also the Alternate Director to Mr
Neo Kok Ching. Mr Neo holds GCE ‘O’ Level qualifications.

Ms Yeung Fook Mei is the General Manager of Mac-Nels Warehousing. Her responsibilities include
marketing, management and handling the day-to-day operations of the Metal Logistics business of our
Group. She joined Mac-Nels Agencies Pte Ltd in 1983, performing secretarial and general administrative
functions. Subsequently in 1986, she was promoted to the position of Operations Manager, where she
started her involvement in the Metal Logistics business. Subsequently, she continued to oversee the Metal
Logistics business under the employment of Mac-Nels Warehousing as Operations Manager. Ms Yeung
has about 15 years of experience in the Metal Logistics industry. Ms Yeung holds GCE ‘O’ Level
qualifications.

Mr Vincent Lee Eng Chye is the Managing Director of ICF, where he is responsible for the management
and operations of ICF. He has about 25 years of experience in the shipping and freight forwarding industry.
Prior to joining ICF in 1991, Mr Lee was a Sales Manager with Nan-Shin Shipping Pte Ltd from 1989 to
1990, where he was responsible for managing and overseeing shipping and logistics activities. From 1988
to 1989, he was the Assistant Manager with Freightmen Pte Ltd, handling both air and sea freight
forwarding and logistics activities, and from 1976 to 1987, he was with Mansfield Container Shipping Pte
Ltd, where he held several positions in Operations and Marketing. Mr Lee holds GCE ‘A’ Level
qualifications.
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Mr Chan Chee Lup, our Chief Financial Officer, is responsible for the overall financial, accounting and
administrative activities of our Group. Mr Chan is a qualified accountant with about 17 years of experience
in accounting and financial reporting. Prior to joining our Group in 2000, he was the Group Financial
Controller at Mid-Continent Equipment Group Ltd from 1997 to 2000, where he was responsible for
overseeing their financial and accounting functions. From 1995 to 1996, he was a Financial Controller at
Sunningdale Plastic Industries Pte Ltd. Prior to that, he was with Lippo (S) Pte Ltd as its Finance Manager
from 1991 to 1994. From 1985 to 1988, he was a Senior Management Accountant with Rockwell
International Manufacturing Pte Ltd, where he performed financial analysis, forecasting, budgeting and
management reporting functions. Mr Chan holds a Bachelor of Commerce degree and a Masters of
Business Administration from the European University of Ireland. He is a member of the Institute of
Certified Public Accountants in Ireland, an Associate Member of the American Institute of Certified Public
Accountants, a Senior Associate Member of the Australasian Institute of Banking and Finance and a fellow
member of the Chartered Institute of Company Secretaries and Administrators (Australia).

Dr Tio Peng Hing is our Corporate Development Officer. Dr Tio joined our Group in 2001 and he is
responsible for overseeing the corporate affairs of our Group, and assisting in the formulation and
implementation of the development and business strategies of our Group. Prior to joining our Group, Dr
Tio was an Executive Vice-President with the SUN & SUN group of companies from 2000 to 2001, where
he was responsible for business development in the information technology, life science and environmental
sectors. From 1996 to 2000, he was an Executive Director at Singapore Power International Pte Ltd, where
his responsibilities included the formulation and implementation of investment strategies in overseas power
projects. From 1994 to 1996, he was with Pacific Power International Pty Ltd in New South Wales, Australia
as the Regional Manager for East Asia and Environmental Projects, where he was involved in worldwide
environmental consultancy projects and business development and project implementation for the East
Asia market. In 1993, he was the Manager of Strategic Planning with the Electricity Commission of New
South Wales, Australia. Dr Tio has a Bachelor of Chemical Engineering (Honours Class 1) degree from
University of New South Wales, Australia and a Doctorate in Chemical Engineering from University of New
South Wales, Australia.

Mr Neo Cheow Hui is the son of Mr Neo Kok Ching.

Save as disclosed above, none of the Directors and Executive Officers have any relationships with any
other Executive Officer, Director or Substantial Shareholder of our Company.

Save for Mr Lam Ah Seng @ Lam Pang Chuang and his Alternate Director, Mr Chin Pang Joo @ Ivan Lam
Pang Joo who was appointed by Ban Joo Logistics Pte Ltd, there was no arrangement or understanding
with our Substantial Shareholder, customer, supplier or any other person pursuant to which any Director or
Executive Officer was selected as a director or executive officer of our Company.
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Management Reporting Structure

The chart below sets out our management reporting structure:-

Board of Directors

Neo Kok Ching
Executive Chairman
and Director

Azam Essof Kolia
Executive Director
and CEO

Neo Cheow Hui
Managing Director,
GKE-PL and
GKE-W&L

Yeung Fook Mei
General Manager,
Mac-Nels
Warehousing

Vincent Lee Eng
Chye
Managing Director,
ICF
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SERVICE AGREEMENTS

On 2 September 2002, our Company entered into separate service agreements with Mr Neo Kok Ching
and Mr Azam Essof Kolia (collectively, “the Appointees”). Each service agreement is valid for an initial
period of three years from 1 June 2002. Upon the expiry of the initial period of three years, the employment
of each Appointee shall be automatically renewed on a year-on-year basis on such terms and conditions
as the parties may agree. Either our Company or the Appointees may terminate the employment by giving
to the other not less than three months’ notice in writing or in lieu of notice, payment of three months’ salary
based on the Appointee’s last drawn salary. However, the service agreements may be terminated by our
Company without notice or payment in lieu of notice under the following circumstances:-

(i) if the Appointee is guilty of any gross default or grave misconduct in connection with or affecting the
business of our Group;

(i)  in the event of any serious or repeated breach or non-observance by the Appointee of any of the
stipulations contained in the service agreement;

(iii) if the Appointee becomes bankrupt or makes any composition or enters into any deed of
arrangement with his creditors; or

(iv) if the Appointee shall become of unsound mind.

Pursuant to the terms of the respective service agreements, both Mr Neo Kok Ching and Mr Azam Essof
Kolia are each entitled to receive a monthly salary of $19,000. They will also each be entitled to receive a
fixed annual bonus of one month’s salary, in addition to the incentive bonus described below.

The service agreements also state that both Mr Neo Kok Ching and Mr Azam Essof Kolia will each be
entitled to the use of a motor car provided by our Company, and all expenses incurred in connection with
the motor car, including petrol, car park charges, maintenance and repair expenses as well as road tax and
car insurance will be borne by our Company.

Our Company shall pay each Appointee an incentive bonus according to the following rates where our
Group Profit during the financial year is more than $2,000,000:-

Group Profit Amount/Rate of Incentive bonus
For the first $2,000,000 $50,000
Between $2,000,001 and $4,000,000 An additional two per cent. of the difference between the

actual Group Profit and $2,000,000

$4,000,001 and above An additional three per cent. of the difference between the
actual Group Profit and $4,000,000

For this purpose, “Group Profit” shall refer to the audited consolidated net profit of our Group (excluding
extraordinary items and non-recurrent items).

Under the service agreements, the remuneration of the Appointees are subject to review by the Board on
the 1 day of June in each year of service. The Board shall review the terms of the service agreements
when they are renewed upon expiry. The relevant Appointee or any Director who is related to the Appointee
shall abstain from voting in respect of any resolution or decision to be made by the Board of Directors in
relation to the terms and renewal of his or her service agreement.

No further benefit or compensation is payable by our Company to the Appointee if his employment is
terminated in accordance with the terms of the service agreement.

Save as disclosed above, there are no other existing nor proposed service agreements between our
Company or its subsidiaries and any of our Directors or Executive Officers.
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There is no existing or proposed service contract entered or to be entered into by our Directors with our
Company or our subsidiaries which provide for benefits upon termination of employment.

Had the proposed service agreements been in force at the beginning of FY2002, the total remuneration
payable (comprising directors’ fees, salaries, annual bonuses, incentive bonuses and CPF thereon and any
benefits-in-kind) to our Directors would have been $710,920 (approximately 17.0 per cent. of proforma
profit from ordinary activities before taxation and Directors’ remuneration) instead of $230,000
(approximately 5.5 per cent. of proforma profit from ordinary activities before taxation and Directors’
remuneration) and the profit from ordinary activities before taxation would have been $3.5 million instead
of $4.0 million.

CONSULTANCY AGREEMENT

Our subsidiary, Mac-Nels Warehousing, entered into a Consultancy Agreement dated 1 June 2002 with Mr
Neo Thiam Teng (the “Consultant”), pursuant to which the Consultant will provide consultancy services to
Mac-Nels Warehousing and assist in the business development and marketing of the Metal Logistics
business. The Consultant is entitled to a fee at the rate of $250 per hour according to the actual time spent
on the work requested and reimbursement for expenses incurred.

The engagement of the Consultant commenced on 1 June 2002, and will continue for an initial period of
five years, subject to termination by Mac-Nels Warehousing at any time immediately without payment in lieu
of notice, compensation or damages under certain circumstances, inter alia, if the Consultant is guilty of
serious misconduct, is in breach of a material term of the Consultancy Agreement, wilfully neglects to
perform the duties required of him under the Consultancy Agreement or conducts himself in such a way
which may adversely affect the reputation of Mac-Nels Warehousing. The Consultant is not entitled to
terminate the Consultancy Agreement during the first year of the engagement. Thereafter, he may
terminate the Consultancy Agreement by giving not less than three months’ written notice to Mac-Nels
Warehousing.

Pursuant to the terms of the Consultancy Agreement, the Consultant has covenanted not to directly or
indirectly compete with our Group within Singapore or any other country in which our Group carries on or
proposes to carry on business (except with the prior written consent of Mac-Nels Warehousing) within a
period of six months after the termination of the Consultancy Agreement, if the termination is initiated by
Mac-Nels Warehousing, and within a period of twelve months, if the termination is initiated by the
Consultant.

Rationale of the Consultancy Agreement

Mr Neo Thiam Teng was a Substantial Shareholder of our Company, holding 715,681 shares of $1.00 each
or approximately 12.6 per cent. equity interest in our Company as at 23 May 2002. Mr Neo Thiam Teng
was also the managing director and one of the founders of our subsidiary, Mac-Nels Warehousing. Mr Neo
Thiam Teng disposed of 445,681 shares of $1.00 each in the capital of our Company to Mr Azam Essof
Kolia, our current CEO and Director, on 23 May 2002 and he resigned as a managing director of Mac-Nels
Warehousing and his executive functions in our Group on 31 May 2002. Following the Exercise of Share
Option and Sub-division of Shares, Mr Neo Thiam Teng now holds 5,400,000 Shares or 4.5 per cent. equity
interest in the capital of our Company prior to the Invitation.

Notwithstanding his departure from our Group, our Directors believe that it is beneficial for our Group to
continue to tap his knowledge and experience of the Metal Logistics business. Mr Neo Thiam Teng has
more than 15 years of experience in Metal Logistics and has made significant contribution to our operations
in the past. The Consultancy Agreement would provide an avenue for us to utilise resources and expertise
made available by Mr Neo Thiam Teng as and when we require.

Mr Neo Thiam Teng is not related to any of our Directors or Substantial Shareholders.
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DIRECTORS AND EXECUTIVE OFFICERS’ REMUNERATION

Remuneration of Directors

The remuneration of our Directors on an aggregate basis and in remuneration bands for FY2001, FY2002
and FY2003 (estimated) are as follows:-

a)

b)

Aggregate Directors’ remuneration by category

<— FY2001 ——> <— FY2002 ——> <= FY2003 (estimated) —>
Non- Non- Non-
Executive Executive Executive Executive Executive Executive Total

Directors Directors Total Directors Directors Total Directors Directors Total
$°000 $°000 $°000 $°000 $°000 $°000 $°000 $°000 $°000

Director’s fee 10 - 10 - - - - 72 72
Salary 155 - 155 153 - 153 456 - 456
Bonus 13 - 13 13 - 13 38 - 38"
CPF 7 - 7 5 - 5 19 12 31
Benefits-in-kind 13 - 13 59 - 59 69 - 69
Total 198 - 198 230 - 230 582 84 666
Note:-

(1) Does not include the incentive bonus payable under the service agreements (as described beginning on page 87 of this
Prospectus).

Number and names of Directors in remuneration bands

<— FY2001 ——> <— FY2002 ——> < FY2003 (estimated)® —>
Non- Non- Non-
Executive Executive Executive Executive Executive Executive Total

Directors Directors Total Directors Directors Total Directors Directors Total

$250,000 to
$499,999 - - - - - - - - -

below
$250,000:- 1M - 1 10 — 1 20) 30 5
-Neo Kok Ching
-Azam Essof
Kolia
-Lam Ah Seng
@ Lam Pang
Chuang
-Sitoh Yih Pin
-Mahtani
Bhagwandas

Total 1 - 1 1 - 1 2 3 5

Notes:-

(1)  Comprising Mr Neo Kok Ching
) Comprising Mr Neo Kok Ching and Mr Azam Essof Kolia
(8) Comprising Mr Lam Ah Seng @ Lam Pang Chuang, Mr Sitoh Yih Pin and Mr Mahtani Bhagwandas.
) Does not include the incentive bonus payable under the service agreements (as described beginning on page 87 of this
Prospectus).
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Remuneration Of Executive Officers

The remuneration of our top five Executive Officers on an aggregate basis and in remuneration bands for
FY2001, FY2002 and FY2003 (estimated) are as follows:-

a)  Aggregate of our top five Executive Officers’ remuneration by category

$°000 FY2001 FY2002 FY2003
(estimated)

Director’s fee 5 - -
Salary 214 327 410
Bonus 17 42 340
CPF 30 50 55
Benefits-in-kind 15 67 68
Total 281 486 567
Note:-

(1) The estimated bonus payment for FY2003 excludes variable bonus.
b) Number and names of our top five Executive Officers in remuneration bands

FY2001 FY2002 FY2003
(estimated)®

$250,000 to $499,999 - - -
below $250,000 :- 40 5@ 5@
- Neo Cheow Hui

- Yeung Fook Mei

- Vincent Lee Eng Chye

- Chan Chee Lup

- Tio Peng Hing

Total 4 5 5

Notes:-

(1)  Comprising Mr Neo Cheow Hui, Ms Yeung Fook Mei, Mr Vincent Lee Eng Chye and Mr Chan Chee Lup.

(2) Comprising Mr Neo Cheow Hui, Ms Yeung Fook Mei, Mr Vincent Lee Eng Chye, Mr Chan Chee Lup and Dr Tio Peng
Hing.

(3) Does not include variable bonus.

Remuneration Of Employees Related To Directors and Substantial Shareholders

As at the date of this Prospectus, an employee of our Group, Ms Neo Hwee Lee is related to a Controlling
Shareholder. Ms Neo Hwee Lee is a daughter of Mr Neo Kok Ching, our Executive Chairman and Director,
and sister of Mr Neo Cheow Hui, an Executive Officer of our Group. Ms Neo holds the position of
Administrative Manager. The aggregate remuneration (consisting of salary, allowances, bonuses, CPF and
benefits-in-kind) of Ms Neo Hwee Lee and Mr Neo Cheow Hui in FY2002 amounted to approximately
$222,000. The basis of determining the remuneration of these related employees is the same as the basis
of determining the remuneration of other unrelated employees.

The aggregate remuneration of the aforesaid Director, Executive Officer and Ms Neo Hwee Lee, assuming
that the service agreements have been in existence during the year ended 31 May 2002 was approximately
$577,460 (or approximately 12.7 per cent. of the proforma profit from ordinary activities before taxation
adding back the actual remuneration paid to the aforesaid Director, Executive Officer and Ms Neo Hwee
Lee).

Adjustments to the remuneration for the Executive Officer and employee who are related to the Controlling

Shareholder will be reviewed annually by our Audit Committee to ensure that they are carried out on a
reasonable basis.
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Annual Report Disclosure

The total remuneration paid to our Directors as well as Executive Officers and employees who are related
to the Controlling Shareholders will be disclosed in our annual reports.

STAFF

Our success depends in part on our ability to attract, hire, train and retain qualified managerial, technical
and sales and marketing personnel. We had approximately 54 employees who were on full-time
employment as at 31 May 2002. From time to time, we may hire temporary staff to cope with any increase
in demand for our services. We hired approximately eight temporary staff for FY2002. As our logistics
operations are based in Singapore, most of our staff are located in Singapore.

Our employees are not unionised. The relationship between the management and staff has been good.
There have not been any industrial disputes in our Group. Our turnover of employees has not been
significant.

The breakdown in the average number of employees of our Group by function for the last three financial
years are as follows:-

FY2000 FY2001 FY2002

Management 6 8 8
Sales and Marketing - 1 1
Administration and Finance 10 9 11
Operations 29 24 34
Total 45 42 54

Our sales and marketing function is also carried out by certain members of our management, namely Mr
Neo Kok Ching (our Executive Chairman and Director), Mr Azam Essof Kolia (our CEO and Director), Mr
Neo Cheow Hui (Managing Director of GKE-PL and GKE-W&L) and Ms Yeung Fook Mei (General Manager
of Mac-Nels Warehousing), who ensure effective customer service and management and the fostering of
long-term relationships with them.

Staff Training

We believe that staff training is an important function as it ensures that our staff acquire the requisite
knowledge, skills and attitudes to perform their tasks effectively and efficiently. This would enable us to
function more effectively. We place emphasis on staff training to ensure that consistent quality services are
provided to our customers.

Some of our procedures for identifying the training requirements for all employees have been formulated.
Selected employees are required to undergo training on job related-skills. The relevant supervisor of an
employee would be responsible for identifying the employees’ training needs, in accordance with our
established procedures.

On-the-job training

The performance of each individual staff is closely assessed by his immediate supervisor, and any
knowledge or skill gap will be bridged initially through on-the-job training. In addition, where necessary, in-
house training programmes will be used to supplement and complement on-the-job training. In-house
training is usually conducted by our experienced employees.

Quality and safety awareness programs

Every employee is thoroughly briefed on our quality and safety policies and objectives as part of their
individual training program.

We will continue to focus on staff training and development as part of our long-term objectives towards
delivering consistent quality services to our customers.
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CORPORATE GOVERNANCE

Presently, our business and operations are under the management and close supervision of our Executive
Directors, comprising Mr Neo Kok Ching and Mr Azam Essof Kolia, who are assisted by a team of key
Executive Officers. Our Directors recognise the importance of corporate governance and the offering of
high standards of accountability to the shareholders of our Company. As a result, our Audit Committee will
be formed to maintain high standards of corporate governance within our Group. Our Executive Directors
will continue to manage our operations and our Audit Committee will provide the necessary checks and
balances.

AUDIT COMMITTEE

Our Audit Committee will comprise Mr Lam Ah Seng @ Lam Pang Chuang, Mr Sitoh Yih Pin and Mr
Mahtani Bhagwandas. Mr Sitoh Yih Pin will be the chairman of our Audit Committee. Our Audit Committee
shall meet quarterly to:-

(2) review with the external auditors the audit plan, their evaluation of the system of internal controls,
their audit report, their management letter and our management’s response;

(b) review the quarterly and annual financial statements and balance sheet and profit and loss accounts
before submission to our Board for approval, focusing in particular, on changes in accounting policies
and practices, major risk areas, significant adjustments resulting from the audit, the going concern
statement, compliance with accounting standards as well as compliance with any stock exchange
and statutory/regulatory requirements;

(c) review the internal control procedures and ensure co-ordination between the external auditors and
our management, review the assistance given by our management to the auditors, and discuss
problems and concerns, if any raising from the interim and final audits, and any matters which the
auditors may wish to discuss (in the absence of our management where necessary);

(d) review and discuss with the external auditors any suspected fraud and irregularity, or suspected
infringement of any relevant laws, rules or regulations, which has or is likely to have a material impact
on our Group’s operating results or financial position, and our management’s response;

(e) consider the appointment or re-appointment of the external auditors and matters relating to
resignation or dismissal of the auditors;

(f) review transactions falling within the scope of Chapter 9 of the Listing Manual;

(g) undertake such other reviews and projects as may be requested by our Board and will report to our
Board its finding from time to time on matters arising and requiring the attention of our Audit
Committee; and

(h)  generally undertake such other functions and duties as may be required by Singapore law, the Listing
Manual or the SFA and by such amendments made thereto from time to time.

Apart from the duties listed above, our Audit Committee shall also commission and review the findings of
internal investigations into matters where there is any suspected fraud or irregularity, or failure of internal
controls or infringement of any Singapore law, rule or regulation which has or is likely to have a material
impact on our operating results and/or financial position.
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REMUNERATION COMMITTEE

Our Remuneration Committee will comprise Mr Lam Ah Seng @ Lam Pang Chuang, Mr Sitoh Yih Pin and
Mr Mahtani Bhagwandas. The chairman of our Remuneration Committee will be Mr Sitoh Yih Pin. Our
Remuneration Committee will be formed and mandated with the responsibility to oversee the general
compensation of employees of our Group with a goal to motivate, recruit and retain employees and
Directors through competitive compensation and progressive policies. In particular, our Remuneration
Committee will be responsible for overseeing the administration of the service agreements referred to on
page 87 of this Prospectus.

NOMINATING COMMITTEE

Our Nominating Committee will comprise Mr Lam Ah Seng @ Lam Pang Chuang, Mr Sitoh Yih Pin and Mr
Mahtani Bhagwandas. The chairman of our Nominating Committee will be Mr Mahtani Bhagwandas. Our
Nominating Committee will be responsible for:-

a) re-nominating our Directors, having regard to a Director’s contribution and performance;
b) determining on an annual basis whether or not a Director is independent; and

C) deciding whether or not a Director is able to carry out and has been adequately carrying out his
duties as a Director.

Our Nominating Committee will decide how the performance of our Directors is to be evaluated and
propose objective performance critera, subject to the approval of our Board, which address how our
Directors has enhanced long-term shareholders’ value. The performance evaluation will also include taking
into consideration our share price performance over a 5-year period vis-a-vis the Straits Times Index. Our
Board will also implement a process to be carried out by our Nominating Committee for assessing the
effectiveness of our Board. Each member of ou